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Transforma Acquisition Group Inc.

LETTER TO STOCKHOLDERS
Dear Stockholders,

Since completing our initial public offering in December 2006, we have been actively engaged in
identifying and negotiating a suitable initial business combination for Transforma. Meanwhile, con-
ducting our affairs in the ordinary course as a public company involves matters such as our annual
meeting of stockholders. So while we continue our efforts to find a suitable business combination to
present for your approval, we invite you to review the enclosed materials and cast your votes at our annual
meeting.

We appreciate your support and look forward to bringing you a proposed initial business combi-
nation in the near future.

Regards,

Larry J. Lenhart
President and Chief Executive Officer
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

This report includes forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended (the “Securities Act”™), and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act™), that involve substantial risks and uncertainties. We have based these forward-looking statements
on our current expectations, estimates and projections about our target industries, our beliefs, our assumptions and
future events. These forward-looking statements are subject to known and unknown risks, uncertainties and
assumptions about us that may cause our actual results, levels of activity, performance or achievements to be
materially different from any future results, levels of activity, performance or achievements expressed or implied by
such forward-looking statements. In some cases, you can identify forward-looking statements by terminology such
as “may,” “should,” “‘could,” “would,” “expect,” “plan,” “anticipate,” “believe,” “estimate, “continue,” or the
negative of such terms or other similar expressions. Factors that might cause or contribute to such a discrepancy
include, but are not limited to, those described in this report, including in “Ttem 1A. Risk Factors”, and our other
Securities and Exchange Commission ("SEC") filings, and the following:
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* our status as a development stage company;
« our ability to continue as a going concern;

» our failure to receive necessary regulatory consents, or to receive them in a timely manner, in connection
with our initial business combination;

* our dissolution or liquidation prior to a business combination, and our ability to dissolve and liquidate in a
timely manner;

= the reduction of the proceeds held in the trust account due to third party claims;
« our selection of a prospective acquisition target or asset;
» our issuance of our capital stock or incurrence of debt to complete a business combination;

« our ability to consummate an attractive business combination due to our limited resources and the significant
competition for business combination opportunities;

* our dependence on our key personnel;

« the tax consequences of an acquisition or disposition by us;

» conflicts of interest of our officers and directors;

+ potential future affiliations of our officers and directors with competing businesses;

+ our ability to obtain additional financing if necessary;

« the control by our founders of a substantial interest in us;

* our common stock becoming subject to the SEC’s penny stock rules;

- the adverse effect the outstanding warrants and options may have on the market price of our common shares;
* the existence of registration rights with respect to the securities owned by our founders;
* our being deemed an investment company;

* the lack of adequate resources to cover our operating expenses;

« the lack of a market for our securities;

» regulatory risks and operational risks of an acquisition target, including those involved in operating outside
the United States;

* loss of our intellectual property rights;
« foreign currency fluctuation;

* limited operating histories of businesses we may acquire in the technology, media or telecommunications
industries;

» cyclicality of the technology, media and telecommunications industries; and

* our failure to keep pace with changes in our target industries.

These risks and others described under “Item 1A. Risk Factors” are not exhaustive,




PART 1

Item 1. Business
Introduction

Transforma Acquisition Group Inc. is a blank check company that was organized as a corporation under the
laws of the State of Delaware on July 19, 2006. We were formed for the purpose of acquiring one or more assets or
control of one or more operating businesses in the technology, media or telecommunications industries through a
merger, capital stock exchange, asset acquisition, stock purchase or other similar business transaction, which we
refer to as a “business combination.” Except for interest income generated on the trust account in which the majority
of the proceeds of our initial public offering is held, we have not generated revenue to date. We are considered to be
in the development stage and are subject to the risks associated with activities of development stage companies.
Since our initial public offering in December 2006, we have been actively engaged in sourcing a suitable business
combination candidate. We have met with prospective acquisition targets, service professionals and other inter-
mediaries to discuss our company, the background of our management and our business combination preferences,
However, as of the date of filing of this report we have not consummated any business combination. Unless the
context otherwise requires, references in this report to “the Company,” “we,” “us,” and “our” refer to Transforma
Acquisition Group Inc.

Our initial public offering closed on December 26, 2006 with our issuance of 12,500,000 units (which consist
of one share of our common stock, par value $0.0001 per share, and one warrant to purchase one share of our
common stock) for an offering price of $100,000,000.

We will focus our investment activities on the technology, media and telecommunications industries. Using the
collective skill and experience of our executive officers and directors, we will seck to consummate our initial
business combination with an acquisition target:

= that we believe has an undervalued business strategy or possesses underutilized assets;
* at a price we believe to be below its potential value; and

« that presents opportunities for:

« short-term enhancements in stockholder value through operational improvements; and

* long-term enhancements in stockholder value through the implementation of a transformative growth
strategy, which may include the acquisition of synergistic assets or businesses.

We expect that any transformative growth strategy will take advantage of emerging macroeconomic business,
cultural, market, and technological trends, including:

* changes in demographics and consumer behavior;
* the by-passing of traditional marketplace processes; and

+ changes in the technology, media and/or telecommunications industries. Technology, Media and Telecom-
munications Industries

We believe that our focus on the technology, media and telecommunications industries will provide us with a
large universe of investment opportunities based on:

= the size of the technology, media and telecommunications industries;
* the variety of participants in the sector; and

= the technological advancements, the changes in the regulatory environment, and the macroeconomic,
business, cultural and technological trends and market trends that continuously impact the growth dynamic
of, and spawn new businesses in, the technology, media and telecommunications industries.
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Effecting A Business Combination
General

We were formed to acquire one or more assets or control of one or more operating businesses in the technology,
media or telecommunications industries through a merger, capital stock exchange, stock purchase, asset acquisition
or other similar business combination, We are not presently engaged in any substantive commercial business. We
intend to utilize cash derived from the proceeds of our initial public offering, our capital stock, debt or a
combination of these in effecting a business combination. Although a substantial portion of the net proceeds of our
initial public offering are expected to be applied generally toward effecting a business combination, the proceeds
are not otherwise designated for any more specific purposes. Accordingly, investors are investing without first
having an opportunity to evaluate the specific merits or risks of any one or more business combinations.

Subject to the requirement that our business combination must be with one or more acquisition targets having a
fair market value that is at least 80% of our net assets {excluding the amount held in the trust account representing a
portion of the underwriters’ deferred discount) at the time of such acquisition, there are no limitations on the type of
investments we can make or the percentage of our total assets that may be invested in any one investment.
Accordingly, other than the requirement that our business combination must be with an acquisition target having a
fair market value that is at least 80% of our net assets (excluding the amount held in the trust account representing a
portion of the underwriters” deferred discount) at the time of such acquisition, our investment policies may be
changed from time to time at the discretion of our board of directors, without a vote of our stockholders.
Additionally, no limits have been set on the concentration of investments in any location or type of market.

We intend to focus our acquisitions efforts primarily in the technology, media and telecommunications
industries. We believe that our management team and board of directors have the industry knowledge and
relationships to source and execute acquisitions that will create above average stockholder returns.

We Have Not Consummated Any Business Combination

We have met with prospective acquisition targets, service professionals and other intermediaries to discuss our
company, the background of our management and our business combination preferences. However, to date, we have
not consummated any business combination.

Except for the requirement that an acquisition target have a fair market value of at least 80% of our net assets
(excluding the amount held in the trust account representing the underwriters’ deferred discount) at the time of the
transaction, we have virtually unrestricted flexibility in identifying and selecting prospective acquisition targets.
Accordingly, there is no basis for investors to evaluate the possible merits or risks of any acquisition target with
which we may ultimately complete a business combination. To the extent we effect a business combination with
entities without established records of sales or earnings, we may be affected by numerous risks inherent in the
business and operations of such financially unstable businesses. Although our management will endeavor to
evaluate the risks inherent in a particular acquisition target, we cannot assure you that we will properly ascertain or
assess all significant risk factors.

Sources of Acquisition Targets

Acquisition target candidates have been, and we anticipate will continue to be, brought to our attention by
various unaffiliated sources, including private equity funds, venture capital funds, law firms, companies, investment
bankers and advisory firms that specialize in the technology, media or telecommunications industries. In addition,
our officers, directors and founders, as well as their affiliates, have brought to our attention acquisition target
candidates of which they have become aware through their business contacts as a result of formal and informal
inquiries and discussions. In no event will any of our existing officers, directors or founders or any entity with which
they are affiliated, be paid any finder’s fee, consulting fee or other compensation prior to, or for any services they
render in order to effectuate, the consummation of a business combination (other than reimbursement for any
out-of-pocket expenses incurred by them in connection with activities on our behalf, such as identifying potential
acquisition targets, performing business due diligence on suitable acquisition targets and business combinations, as
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well as traveling to and from the offices, plants or similar locations of prospective acquisition targets to examine
their operations),

Selection of an acquisition target and structuring of a business combination

Subject to the requirement that our business combination must be with an acquisition target having a fair
market value that is at least 80% of our net assets {excluding the amount heid in the trust account representing a
portion of the underwriters’ deferred discount) at the time of such acquisition, our management will have virtuatly
unrestricted flexibility in identifying and selecting prospective acquisition targets. In evaluating a prospective
acquisition target, our management will consider, among other factors, the following:

* An existing under-capitalized business that has the potential to further grow products and services in
multiple geographies;

* A partial product or service offering that may need to be enhanced by one or more acquisitions to complete
the product or service offering;

* An asset embedded in an underperforming business which asset could be made more valuable through
improved management, technology, or enhanced operational efficiency; and/or

* An existing business requiring a non-traditional business model in order to adapt to the changing tech-
nological and regulatory environment and unlock stockholder value.

These criteria are not intended to be exhaustive. Any evaluation relating to the merits of a particular business
combination will be based, to the extent relevant, on the above factors as well as other considerations deemed
relevant by our management in effecting a business combination consistent with our business objective. In the case
of all possible acquisitions, we will seek to determine whether the transaction is advisable and in the best interests of
us and our stockholders. We believe it is possible that our attractiveness as a potential buyer of businesses may
increase after the consummation of an initial transaction and there may or may not be additional acquisition
opportunities as we grow and integrate our acquisitions. We may or may not make future acquisitions. Funda-
mentally, however, we believe that, following an initial transaction, we may identify and evaluate potential
acquisition targets that will utilize these same investment strategies. To the extent we are able to identify muliiple
acquisition targets and options as to which business or assets to acquire as part of an initial transaction, we intend to
seek to consummate the acquisition which is most attractive and provides the greatest opportunity for creating
stockhoelder value. The determination of which entity is the most attractive would be based on our analysis of a
variety of factors, including whether such acquisition would be in the best interests of our stockholders, the purchase
price, the terms of the sale, the perceived quality of the assets and the likelihood that the transaction will close.

The time and costs required to select and evaluate an acquisition target and to structure and consummate our
initial business combination cannot presently be ascertained with any degree of certainty. Any costs incurred with
respect to the identification and evaluation of a prospective acquisition target with which a business combination is
not ultimately completed will result in a loss to us and reduce the amount of capital available to otherwise complete
a business combination. None of the officers or directors will receive any compensation from us prior to the
consummation of our initial business combination, except for out-of-pocket expenses incurred by them on our
behalf.

Fair Market Value of Acquisition Target

The initial acquisition target that we acquire must have a fair market value equal to at least 80% of our net
assets (including the funds held in the trust account other than the portion representing our underwriters’ deferred
discount) at the time of such acquisition, subject to the conversion rights described below, although we may acquire
a target whose fair market value significantly exceeds 80% of our net assets. To accomplish this, we may seek to
raise additional funds through a secured financing or a private offering of debt or equity securities if such funds are
required to consummate such a business combination, although we have not entered into any such fund raising
arrangement and do not currently anticipate effecting such a financing other than in connection with the
consummation of our initial business combination. The fair market value of the acquisition target will be
determined by our board of directors based upon standards generally accepted by the financial community, such
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as actual and potential sales, earnings and cash flow and book vatue. If our board is not able to independently
calculate the fair market vatue of the acquisition target, we will obtain an opinion from an unaffiliated, independent
third party appraiser, which may or may not be an investment banking firm that is a member of the National
Association of Securities Dealers, Inc. (“NASD”) with respect to the satisfaction of such criteria. Because any
opinion, if obtained, would merely state that fair market value meets the 80% of net assets threshold, it is not
anticipated that copies of such opinion would be distributed to our stockholders, although copies will be provided to
stockholders who request it. We will not be required to obtain an opinion from a third party as to the fair market
value if our board of directors independently determines that the acquisition target complies with the 80% threshold.
Nevertheless, we reserve the right to obtain an opinion from an vnaffiliated, independent third party appraiser if we
deem it appropriate, for example, in the event of an actual or perceived conflict of interest.

Possible Lack of Business Diversification

Our initial business combination must be with an acquisition target which satisfies the minimum valuation
standard at the time of such acquisition, as discussed above. Consequently, it is possible that we may only have the
ability to effect a single business combination. Therefore, at least initially, the prospects for our success may be
entirely dependent upon the future performance of a single business operation. Unlike other entities that may have
the resources to complete several business combinations of entities or assets operating in multiple industries or
multiple areas of a single industry, it is probable that we will not have the resources to diversify our operations or
benefit from the possible spreading of risks or offsetting of losses. By consummating a business combination with
only a single entity, our lack of diversification may:

« subject us to numerous economic, competitive and regulatory developments, any or all of which may have a
substantial adverse impact upon the particular industry in which we may operate subsequent to a business
combination, and

s result in our dependency upon the development or market acceptance of a single or limited number of
products, processes or services.

In the event we ultimately determine to simultaneously acquire several properties or assets and those properties
or assets are owned by different sellers, we may need for each of those sellers to agree that our purchase of its
properties or assets is contingent on the simultaneous ciosings of the other acquisitions, which may make it more
difficult for us, and delay our ability, to consummate our initial business combination. With multiple acquisitions,
we could also face additional risks, including additional burdens and costs with respect to possible multiple
negotiations and due diligence investigations (if there are multiple sellers) and the additional risks associated with
the subsequent assimilation of the properties or assets into a single operating business.

Limited Ability to Evaluate the Acquisition Target’s Management

Although we intend to closely scrutinize the management of a prospective acquisition target when evaluating
the desirability of effecting a business combination, we cannot assure you that our assessment of the acquisition
target’s management will prove to be correct. Following a business combination, we may seek to recruit additional
managers to supplement the incumbent management of the acquisition target. We cannot assure you that we will
have the ability to recruit additional managers, or that any such additional managers we do recruit will have the
requisite skills, knowledge or experience necessary to enhance the incumbent management.

Opportunity for Stockholder Approval of Business Combination

Prior to the consummation of our initial business combination, we will submit the transaction to our
stockholders for approval, even if the nature of the acquisition is such as would not ordinarily require stockhotder
approval under Delaware law. In connection with seeking stockholder approval of a business combination, we will
furnish our stockholders with proxy solicitation materials prepared in accordance with the Securities Exchange Act
of 1934, as amended, which, among other matters, will include a description of the operations of the acquisition
target and historical financial statements of the business.
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In connection with the vote required for any business combination, our founders have agreed to vote all of their
shares of common stock owned by them prior to our initial public offering {but not shares acquired in our initial
public offering or the secondary market) in accordance with the majority of the shares of common stock voted by the
public stockholders. We will proceed with our initial business combination only if a majority of the shares of
common stock voted by the public stockholders are voted in favor of our initial business combination and public
stockholders owning less than 40% of the shares sold in our initial public offering both vote against our initial
business combination and exercise their conversion rights.

Upon the consummation of our initial business combination, unless required by Delaware law, the federal
securities laws, and the rules and regulations promulgated thereunder, or the rules and regulations of an exchange
upon which our securities are listed, we do not presently intend to seek stockholder approval for any subsequent
acquisitions.

Conversion Rights

At the time we seek stockholder approval of any business combination, we will offer each public stockholder
the right to have his or her shares of common stock converted to cash if the stockholder votes against our initial
business combination and our initial business combination is approved and completed. Our founders will not have
such conversion rights with respect to any shares of common stock owned by them. The actual per share conversion
price will be equal to the amount in the trust account, which include $3,000,000 from the private placement of
warrants, the amount held in the trust account representing a portion of the underwriters’ deferred discount, and the
interest earned on the trust account, net of taxes payable, remaining in the trust account {other than one-half of the
interest earned on the trust account, net of taxes payable, up to an aggregate amount of $2,000,000, which will be
released to us upon our demand, as follows: (1) an aggregate amount of up to $1,250,000, within 12 months after the
completion of our initial public offering, and (it) an aggregate amount of up to $750,000 plus any remaining portion
of the $1,250,000 not previously released to us during the initial 12-month period, during the period that is between
12 months and 24 months after the completion of our initial public offering} (calculated as of two business days
prior to the consummation of the proposed business combination), divided by the number of shares sold in our initial
public offering. Without taking into any account any interest earned on the trust account, the initial per share
conversion price would be $7.88 or $0.12 less than the per unit offering price of $8.00. An eligible stockholder may
request conversion at any time after the mailing to our stockholders of the proxy statement and prior to the vote
taken with respect to a proposed business combination at a meeting held for that purpose, but the request will not be
granted unless the stockholder votes against our initial business combination, our initial business combination is
approved and completed, and the stockholder continues to own his shares through completion of our initial business
combination. Any request for conversion, once made, may be withdrawn at any time up to the date of the meeting. It
is anticipated that the funds to be distributed to stockholders entitled to convert their shares who elect conversion
wiil be distributed promptly after completion of a business combination. Public stockholders who convert their
stock into thetr share of the trust account still have the right to exercise any warrants that they still hold. We will not
complete our initial business combination if public stockholders owning 40% or more of the shares sold in our
initial public offering both exercise their conversion rights and vote against our initial business combination.

Dissolution and Liquidation if no Business Combination

If we do not complete our initial business combination by June 26, 2008 (i.e., 18 months after the completion of
our initial public offering) or by December 26, 2008 (i.e., 24 months after the completion of our initial public
offering) if a letter of intent, agreement in principle or definitive agreement has been executed by June 26, 2008 and
our initial business combination has not yet been consummated, our amended and restated certificate of incor-
poration (a} provides that our corporate powers will automatically thereafter be limited to acts and activities relating
to dissolving and winding up our affairs, including liquidation, and we will not be able to engage in any other
business activities and (b) requires that our board of directors no later than 15 days after the expiration of such time
period adopt a resolution finding our dissolution advisable and provide notice as soon as possible thereafter of a
special meeting of stockholders to vote on our dissolution. Pursuant to Delaware law, our dissolution also requires
the affirmative vote of stockholders owning a magority of our then outstanding common stock. In order to solicit
such stockholder approval, (i) our board of directors will cause 1o be prepared a preliminary proxy statement setting
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forth the board of directors’ recommendation that we dissolve; (ii) we would expect that on the date that the board of
directors adopts such recommendation, we would file the preliminary proxy statement with the Securitics and
Exchange Commission; (iii) if the Securities and Exchange Commission does not review the preliminary proxy
statement, then 10 days following the passing of such deadline, we will mail the proxy statements to our
stockholders, and 30 days following the passing of such deadline we will convene a meeting of our stockholders
at which they will either approve or reject our dissolution; and (iv) if the Securities and Exchange Commission does
review the preliminary proxy statement, we currently estimate that we will receive their comments 30 days
following the passing of such deadline. We will mail the proxy statements to our stockholders following the
conclusion of the comment and review process (the length of which we cannot predict with any certainty), and we
will convene a meeting of our stockholders at which they will either approve or reject our dissolution. In the event
that we do not initially obtain approval for our dissolution by stockholders owning a majority of our outstanding
common stock, we will continue to take all reasonable actions to obtain such approval, which may include
adjourning the meeting from time to time to allow us to obtain the required vote and retaining a proxy solicitation
firm to assist us in obtaining such vote. However, we cannot assure you that our stockholders will approve our
dissolution in a timely manner or at all. If we are not able to obtain approval from a majority of our stockholders, we
cannot dissolve and liquidate and we will not be able to distribute funds from our trust account to holders of our
common stock sold in our initial public offering and these funds will not be available for any other corporate

purpose.

We anticipate that our liquidation will occur pursuant to Section 281(b) of the Delaware General Corporation
Law and, in this event, our board of directors will be required under Section 281(b) to adopt a plan of distribution
pursuant to which the corporation shall pay or make reasonable provision to pay all existing claims and obligations
of the corporation, all contingent, conditional or unmatured contractual claims, claims subject of a pending suit, and
claims that are likely to arise or become known within 10 years after our dissolution. Our board of directors intends
to adopt a plan of distribution and to distribute the funds held in the trust account and any of our remaining assets to
holders of our common stock sold in our initial public offering as promptly as practicable following our dissolution.
Until adoption of our plan of distribution and distribution of the funds held in the trust account, the funds will remain
in the trust account and held by the trusiee in permitted investments.

Assuming our dissolution is approved by our directors and stockholders in accordance with Delaware law,
holders of our common stock sold in our initial public offering will be entitled to receive their proportionate share of
the trust account (inclusive of the proceeds from the private placement, the remaining balance of any interest net of
any income taxes due on such interest and the underwriters’ deferred discount). In addition, such holders will be
entitled to receive a pro rata portion of our remaining assets not held in the trust account, less amounts we pay, or
reserve to pay, for all of our liabilities and obligations. These liabilities and obligations include our corporate
expenses arising during our remaining existence and the costs associated with our dissolution and liquidation. Our
corporate expenses are expected to be primarily associated with preparation for and conduct of our special meeting
of stockholders and our continuing public reporting obligations, including legal services, proxy soliciting firms,
services of our independent public accounting firm as well as legal fees we may incur in the event of disputes with
any claimants or creditors. To the extent that funds reserved to pay liabilities or obligations are not subsequently
used for such purpose, the funds will be available for distribution to our holders of common stock sold in our initial
public offering or for ongoing corporate expenses including costs of our liquidation during our remaining existence.

Our founders have waived their rights to participate in any distribution with respect to shares of common stock
owned by them immediately prior to our initial public offering {but not shares acquired in our initial public offering
or in the secondary market). If we dissolve and liquidate before the consummation of a business combination, there
will be no distribution from the trust account with respect to our outstanding warrants which will expire worthless.

If we were to expend all of the net proceeds of our initial public offering, other than the proceeds deposited in
the trust account, and without taking into account the remaining one-half interest, if any. earned on the trust account,
the initial per share liquidation price would be $7.88, or $0.12 less than the per unit offering price of $8.00. The
proceeds deposited in the trust account could, however, become subject to the claims of our creditors, if any, which
could have higher priority than the claims of our public stockholders. We cannot assure you that the actual per share
liquidation price will not be less than $7.88, plus interest, net of taxes, due to claims of creditors. Although we will
seek to have all vendors, prospective acquisition targets or other entities we engage execute agreements with us

7




waiving any right, title, interest or claim of any kind in or to any monies held in the trust account for the benefit of
our public stockholders, there is no guarantee that they will execute such agreements or even if they execute such
agreements that they would be prevented from bringing claims against the trust account. If any third party refused to
execute an agreement waiving such claims to the monies held in the trust account, we would perform an analysis of
the alternatives available to us if we chose not to engage such third party and evaluate if such engagement would be
in the best interest of our stockholders if such third party refused to waive such claims. Examples of possible
instances where we may engage a third party that refused to execute a waiver include the engagement of a third party
consultant whose particular expertise or skills are believed by management to be significantly superior to those of
other consultants that would agree to execute a waiver or in cases where management is unable to find a provider of
required services willing to provide the waiver. In any event, our management would perform an analysis of the
alternatives available to it and would only enter into an agreement with a third party that did not execute a waiver if
management believed that such third party’s engagement would be significantly more beneficial to us than any
alternative. In addition, there is no guarantee that such entities will agree to waive any claims they may have in the
future as a result of, or arising out of, any negotiations, contracts or agreements with us and will not seek recourse
against the trust account for any reason. Our founders have agreed, subject to certain exceptions, that they will be
perscnally liable, on a joint and several basis, to cover claims made by such third parties, but only if, and to the
extent, the claims reduce the amounts in the trust account available for payment to our stockholders in the event of a
liquidation and the claims are made by a vendor or service provider for services rendered, or products sold, to us or
by a prospective acquisition target. However, our founders will not have any personal liability as to any claimed
amounts owed to a third party who executed a waiver (including a prospective acquisition target) or the
underwriters. We cannot assure you, however, that our founders would be able to satisfy such obligations.
Additionally, the underwriters of our initial public offering have agreed to forfeit any rights or claims against the
proceeds held in the trust account which includes a portion of their discount.

Under the Delaware General Corporation Law, stockholders may be held liable for claims by third parties
against a corporation to the extent of distributions received by them in a dissolution. If the corporation complies
with certain procedures set forth in Section 280 of the Delaware General Corporation Law intended to ensure that it
makes reasonable provision for all claims against it, including a 60-day notice period during which any third-party
claims can be brought against the corporation, a 90-day period during which the corporation may reject any claims
brought, and an additional 150-day waiting period before any liquidating distribution is limited to the lesser of such
stockholders, any liability of stockholders with respect to a liquidating distribution is limited to the lesser of such
stockholder’s pro rata share of the claim or the amount distributed to the stockholder, and any liability of the
stockholder would be barred from claims brought after the third anniversary of the dissolution. However, as stated
above, it is our intention to make liquidating distributions to our stockholders as soon as reasonably possible after
dissolution and, therefore, we do not intend to comply with those procedures. As such, our stockholders could
potentially be liable for any claims to the extent of distributions received by them in a dissolution and any liability of
our stockholders may extend beyond the third anniversary of such dissolution. Because we do not intend to comply
with Section 280, Section 281(b) of the Delaware General Corporation Law would require us to adopt a plan of
dissolution that will provide for our payment, based on facts known to us at such time, of {i} all existing claims,
(ii) all pending claims and (iii) all claims that may be potentially brought against us within the subsequent 10 years.
However, because we are a blank check company, rather than an operating company, and our operations will be
limited to searching for prospective acquisition targets to acquire, we believe the only likely claims that could arise
would be from our vendors (such as accountants, lawyers, investment bankers, etc,) or potential acquisition targets.
As described above, we will seek to have all vendors and prospective acquisition targets execute agreements with us
waiving any right, title, interest or claim of any kind in or to any monies held in the trust account. As a result, we
believe the claims that could be made against us are significantly limited and the likelihood that any claim that
would result in any liability extending to the trust is remote. Moreover, because we will seek to obtain the waiver
letters described above, we believe the funds held in the trust account should be excluded from the claims of any
creditors in connection with any bankruptcy proceeding.

Our public stockholders will be entitled to receive funds from the trust account only in the event of our
dissotution and liquidation or if they seek to convert their respective shares into cash upon a business combination
which the stockholder voted against and which is completed by us. In no other circumstances will a stockholder
have any right or interest of any kind to or in the trust account. Voting against our initial business combination alone
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will not result in conversion of a stockholder’s shares into a pro rata share of the trust account. The stockholder must
have also exercised his or her conversion rights described above.

Identifying, exccuting and realizing attractive returns on business combinations is highly competitive and
involves a high degree of uncertainty. We expect to encounter intense competition for potential acquisition targets
from other entities having a business objective similar to ours, including venture capital funds, leveraged buyout
funds, operating businesses, and other entities and individuals, both foreign and domestic. Many of these
competitors are well established and have extensive experience in identifying and effecting business combinations
directly or through affiliates. Many of these competitors possess greater technical, human and other resources than
we do, and our financial resources will be relatively limited when contrasted with those of many of these
competitors. Additional investment funds and blank check companies with investment objectives similar to ours
may be formed in the future by other unrelated parties and these funds and companies may have substantially more
capital and may be able to have access to and utilize additional financing on more attractive terms. While we believe
that there are numerous potential acquisition targets with which we could combine using the net proceeds of our
initial public offering, together with additional financing, if available, our ability to compete in combining with
certain sizeable acquisition targets will be limited by our available financial resources. This inherent competitive
limitation gives others an advantage in pursuing a business combination with certain acquisition targets. In addition:

» the requirement that we obtain stockholder approval of a business combination may delay or prevent the
consummation of a transaction within the 18-month or 24-month time pericds;

» the requirement that we prepare a proxy statement and notice of special meeting of stockholders in
accordance with the requirements of Delaware law and the federal securities laws, which proxy statement
will be required to be submitted to and reviewed by the Securities and Exchange Commission, in connection
with such business combination may delay or prevent the completion of a transaction;

« our outstanding warrants, the purchase option granted to one of the underwriters of our initial public
offering, CRT Capital Group LLC, and the warrants we expect to issue in the private placement, and the
dilution they potentially represent, may not be viewed favorably by certain acquisition targets;

» the conversion of common stock held by our public stockholders into cash may reduce the resources
available to us to fund an initial business combination; and

» the requirement to acquire assets or an operating business that have a fair market value at least 80% of our net
assets (excluding the amount held in the trust account representing a portion of the underwriters deferred
discount) at the time of our initial business combination could require us to acquire several assets or closely
related operating businesses at the same time, all of which sales would be contingent on the closings of the
other sales, which could make it more difficult to consummate our initial business combination,

Facilities

We do not own any real estate or other physical properties. We maintain our principal executive offices at
350 Park Avenue, 10th Floor, New York, NY 10022. The cost for this space is included in the monthly fee of $7,500
that S&B Investment Management Group, LLC charges us for general and administrative services, including office
space, utilities and administrative support. We believe, based on fees for similar services in the New York, NY area,
that the fee charged by S&B Investment Management Group, LLC is at least as favorable as we could obtain from an
unaffiliated person. We consider our current office space, combined with the other office space otherwise available
to our executive officers, adequate for our curreni operations.

Employees

We have three executive officers. None of our officers, upon whom we are dependant prior to effecting a
business combination, have entered into an employment agreement with us and none are obligated to devote any
specific number of hours to our matters and intend to devote only as much time as they deem necessary to our
affairs. The amount of time they will devote in any time period will vary based on whether an acquisition target has
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been selected for our initial business combination and the stage of our initial business combination process we are
in. Accordingly, once management locates a suitable acquisition target to acquire they will spend more time
investigating such acquisition target and negotiating and processing our initial business combination (and con-
sequently more time devoted to our affairs) than they would prior to locating a suitable acquisition target.

Available Information

We file with or submit to the SEC annual, quarterly and current periodic reports, proxy statements and other
information meeting the informational requirements of the Exchange Act. While we do not have a website with
available filings, we will provide, at no additional charge, copies of these reports, proxy and information statements
and other information upon request to our address at 350 Park Avenue, 10th Floor, New York, NY 10022, Attention:
Jon Lambert, or by telephone to (646)521-7805. You may also inspect and copy these reports, proxy statements and
other information, and related exhibits and schedules, at the Public Reference Room of the SEC at 100 F Street, NE,
Washingten, D.C. 20549. You may obtain information on the operation of the Pubtic Reference Room by calling the
SEC at 1-800-SEC-0330. In addition, the SEC maintains an Internet site that contains reports, proxy and
information statements and other information filed electronically by us with the SEC which are available on
the SEC’s Internet site at http://www.sec.gov.

Item 1A. Risk Factors

Investing in our securities involves a high degree of risk. You should carefully consider the following risk
factors before making a decision to invest in our securities. The risks and uncertainties described below are not the
only ones facing us. Subject to our initial objective of acquiring an operating business or other assets in the
technology, media or telecommunications industries, we have not yet selected an acquisition target with which to
complete a business combination. As a result, we are unable to ascertain the merits or risks of the business or other
assets that we may ultimately operate. Additional risks and uncertainties that we are unaware of, or that we currently
deem immaterial, also may become important factors that affect us. If any of the following risks occur, our business,
financial conditions or results of operations may be materially and adversely affected. In that event, the trading price
of our securities could decline, and you could lose all or part of your investment.

Risks Related to the Company and Our Business

We are a development stage company with no operating history and, accordingly, you will not have any
basis on which to evaluate our ability to achieve our business objective.

We are a recently incorporated development stage company with no operating results to date. Because we do
not have an operating history, you have no basis upon which to evaluate our ability to achieve our business objective,
which is to consummate a business combination in the technology, media or telecommunications industries. We
have no present revenue and we will not generate any revenues until, at the earliest, after the consummation of a
business combination.

We may not be able to consummate a business combination within the required time frame, in which case
we will be required to dissolve and liguidate our assets, and if we are forced to dissolve and liguidate
before a business combination and distribute amounts remaining in the trust account, our public
stockholders may receive less than $8.00 per share and our warrants will expire worthless.

We must complete a business combination with a fair market value of at least 80% of our net assets {excluding
the amount held in the trust account representing a portion of the underwriters’ deferred discount) at the time of
acquisition by June 26, 2008 (i.e., | 8 months after the completion of our initial public offering) or by December 26,
2008 (i.e., 24 months after the completion of our initial public offering) if a letter of intent, agreement in principle or
definitive agreement has been executed by June 26, 2008). The fair market value of the acquisition target will be
determined by our board of directors based upon standards generally accepted by the financial community, such as
actval and potential sales, earnings and cash flow and book value. If our board is not able to independently calculate
the fair market value of the acquisition target, we will obtain an opinion from an unaffiliated, independent third
party appraiser, which may or may not be an investment banking firm that is 2 member of the NASD with respect to
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the satisfaction of such criteria. The initial per unit amount of the proceeds from our initial public offering that were
deposited in the trust account, which include the proceeds of the private placement of our warrants, was $7.88 per
unit.

If we are unable to complete a business combination within the prescribed time frame and are forced to
dissolve and liquidate our assets, the per share liquidation distribution may be less than $8.00 because of the
expenses paid in our initial public offering, our general and administrative expenses, the anticipated costs associated
with seeking a business combination and any claims of our creditors. Furthermore, if we dissolve and liquidate
before the completion of a business combination, there will be no distribution from the trust account with respect to
our outstanding warrants which will expire worthless.

Because of our limited resources and the significant competition for business combination opportunities,
we may not be able to consummate an attractive business combination,

Identifying, executing and realizing attractive returns on business combinations is highly competitive and
involves a high degree of uncertainty. We expect to encounter intense competition for potential acquisition targets
from other entities having a business objective similar to ours, including venture capital funds, leveraged buyout
funds, operating businesses, and other entities and individuals, both foreign and domestic. Many of these
competitors are well established and have extensive experience in identifying and effecting business combinations
directly or through affiliates. Many of these competitors possess greater technical, human and other resources than
we do, and our financial resources will be relatively limited when contrasted with those of many of these
competitors. Additional investment funds and blank check companies with similar investment cbjectives as ours
may be formed in the future by other unrelated parties and these funds and companies may have substantially more
capital and may be able to have access to and utilize additional financing on more attractive terms. While we believe
that there are numerous potential acquisition targets with which we could combine using the net preceeds of our
initial public offering, together with additional financing, if available, our ability to compete in combining with
certain sizeable acquisition targets will be limited by our available financial resources. This inherent competitive
limitation gives others an advantage in pursuing a business combination with certain acquisition targets. In addition:

« the requirement that we obtain stockholder approval of a business combination may delay or prevent the
consummation of a transaction within the 18-month or 24-month time periods;

» the requirement that we prepare a proxy statement and notice of special meeting of stockholders in
accordance with the requirements of Delaware law and the federal securities laws, which proxy statement
will be required to be submitted to and reviewed by the Securities and Exchange Commission, in connection
with such business combination may delay or prevent the completion of a transaction;

« our outstanding warrants, the purchase option we granted to CRT Capital Group LLC and the warrants we
issued in the private placement, and the dilution they potentially represent, may not be viewed favorably by
certain acquisition targets;

» the conversion of common stock held by our public stockholders into cash may reduce the resources
available to us to fund an initial business combination; and

* the requirement to acquire assets or an operating business that have a fair market value at least 80% of our net
assets (excluding the amount held in the trust account representing a portion of the underwriters” deferred
discount) at the time of our initial business combination (i) could require us to acquire several assets or
closely related operating businesses at the same time, all of which sales would be contingent on the closings
of the other sales, which could make it more difficult to consummate our initial business combination, and
(ii) together with our ability to proceed with a business combination if public stockholders owning up to 40%
of the shares sold in our initial public offering vote against our business combination and exercise their
conversion rights, may require us to raise additional funds through the private sale of securities or incur
indebtedness in order to enable us to effect such a business combination.
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If we do not consummate a business combination and are forced to dissolve, payments from the
trust account to our public stockholders may be delayed.

We currently believe that any plan of dissolution and distribution subsequent to the expiration of the 18 and
24-month deadlines would proceed in approximately the following manner:

* our board of directors will, consistent with its obligations described in our amended and restated certificate
of incorporation to dissolve, prior to the passing of such deadline, convene and adopt a specific plan of
dissolution and distribution, which it will then vote to recommend to our stockholders; at such time it will
also cause to be prepared a preliminary proxy statement setting out the plan of dissohution and distribution as
well as the board’s recommendation of the plan;

« promptly after the passing of such deadline, we would file our preliminary proxy statement with the
Securities and Exchange Commission;

* if the Securities and Exchange Commission does not review the preliminary proxy statement, then, within
10 days following the passing of such deadline, we will mail the proxy statements to our stockholders, and
within 30 days following the passing of such deadline we will convene a meeting of our stockholders, at
which they will either approve or reject our plan of dissolution and distribution; and

« if the Securities and Exchange Commission does review the preliminary proxy statement, we currently
estimate that we will receive such comments within approximately 30 days following the passing of such
deadline. We will mail the proxy statements to our stockholders following the conclusion of the comment
and review process (the length of which we cannot predict with any certainty, and which may be substantial)
and we will convene a meeting of our stockholders at which they will either approve or reject our plan of
dissolution and distribution.

In the event we seek stockholder approval for a plan of dissolution and distribution and do not obtain such
approval, we will nonetheless continue to pursue stockholder approval for our dissolution. Pursuant to the terms of
our amended and restated certificate of incorporation, our powers following the expiration of the permitted time
periods for consummating a business combination automatically will be limited to acts and activities relating to
dissolving and winding up our affairs, including liquidation. The funds held in our trust account (other than one-half
of the interest earned on the trust account, net of taxes payable, up to an aggregate amount of $2,000,000, which will
be released to us upon our demand, as follows: (i) an aggregate amount of up to $1,250,000, within 12 months after
the completion of our initial public offering, and (ii) an aggregate amount of up to $750,000 plus any remaining
portion of the $1,250,000 not previously released to us during the initial 12-month period, during the period that is
between 12 months and 24 months after the completion of our initial public offering) may not be distributed except
following our disselution and, unless and until approval is obtained from our stockholders, the funds held in our
trust account witl not be released.

These procedures, or a vote to reject any plan of dissolution and distribution by our stockholders, may result in
substantial delays in the liquidation of our trust account to our public stockholders as part of our plan of dissolution
and distribution.

Upaon distribution of the trust account following our dissolution and liquidation, our stockholders may be
held liable for claims of third parties against us to the extent of distributions received by them.

Under the Delaware General Corporation Law, stockholders may be held liable for claims by third parties
against a corporation to the extent of distributions received by them in a dissolution. If a corporation complies with
certain stattory procedures set forth in Section 280 of the Delaware General Corporation Law intended to ensure
that the corporation makes reasonable provision for all claims against it, any liability of stockholders with respect to
a liquidating distribution is limited to the lesser of such stockholder’s pro rata share of the claim or the amount
distributed to the stockholder, and any liability of the stockholder would be barred from claims brought afier the
third anniversary of the dissolution. The procedures in Section 280 include a 60-day notice period during which any
third-party claims may be brought against us, a 90-day period during which we may reject any claims brought, and
an additional 150-day waiting period before any liquidating distributions may be made to stockholders. 1f we do not
follow the procedures in Section 280 of the Delaware General Corporation Law, our stockholders could potentially
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be liable for any claims to the extent of distributions received by them in a dissolution and any liability of our
holders of common stock may extend beyond the third anniversary of such dissolution. We do not intend to comply
with Section 280 of the Delaware General Corporation Law.

If the net proceeds from our initial public offering not placed in the trust account and our share of the
interest earned on the trust account are insufficient to allow us to operate for at least the next 24 months,
we may not be able to complete a business combination.

We currently believe that the funds available to us from the net proceeds of our initial public offering not placed
in the trust account (together with up to an aggregate amount of $2,000,000 from one-half of the interest earned on
the trust account, net of taxes payable, which will be released to us upon our demand, as follows: (i) an aggregate
amount of up to $1,250,000, within 12 months after the completion of our initial public offering, and (ii) an
aggregate amount of up to $750,000 plus any remaining portion of the $1,250,000 not previously released to us
during the initial 12-month period, during the period that is between 12 months and 24 months after the completion
of our initial public offering) will be sufficient to allow us to operate for at least the next 24 months, assuming that a
business combination is not consummated during that time, However, we cannot assure you that our estimates will
be accurate. We could use a portion of these funds o pay due diligence costs in connection with a potential business
combination or to pay fees to consultants to assist us with our search for an acquisition target. We could also use a
portion of these funds as a down payment or to fund a “no-shop” provision (a provisien in letters of intent designed
10 keep acquisition targets from “shopping” around tor transactions with others on terms more favorable to such
acquisition targets) with respect to a particular proposed business combination, although we do not have any current
intention to do so. If we entered into such a letter of intent where we paid for the right to receive exclusivity from an
acquisition target and were subsequently required to forfeit such funds {whether as a result of our breach or
otherwise), we might not have sufficient funds to continue searching for, or conduct due diligence with respect to
any other potential acquisition targets. Moreover, we may be required to expend a significant portion of the
available proceeds in pursuit of a business combination which is not ultimately consummated. If we do not have
sufficient proceeds available to cover our expenses, we may be required to obtain additional financing from our
executive officers, our directors, our founders or third parties. We may not be able to obtain additional financing and
none of our executive officers, directors or founders are obligated to provide any additional financing. If we do not
have sufficient proceeds and are unable to obtain additional financing, we may be required to dissolve and liguidate
prior to consummating a business combination.

A significant portion of our working capital could be expended in pursuing business combinations that
are not consummated.

It is anticipated that the investigation of each specific acquisition target and the negotiation, drafting and
execution of relevant agreements, disclosure documents, and other instruments will require substantial management
time and attention and substantial costs for accountants, attorneys and others. In addition, we may opt to make down
payments or pay exclusivity or similar fees in connection with structuring and negotiating a business combination.
If a decision is made not to complete a specific business combination, the costs incurred up to that point in
connection with the abandoned transaction, potentially including down payments or exclusivity or similar fees, will
not be recoverable. Furthermore, even if an agreement is reached relating to a specific acquisition target, we may
fail to consummate the transaction for any number of reasons including those beyond our control, such as if our
public stockholders holding 40% or more of our common stock vote against the transaction and exercise their
conversion rights even though a majority of our public stockholders approve the transaction. Any such event will
result in a loss to us of the related costs incurred, which could materially and adversely affect our subsequent
attempts to locate and combine with another business.

You will not be entitled to protections normally afforded to investors of blank check companies.

Because the net proceeds of our initial public offering are intended to be used to complete a business
combination with an unidentified acquisition target, we may be deemed to be a “blank check™ company under the
United States securities laws. However, since we have net tangible assets in excess of $5,000,000 and filed a Current
Report on Form 8-K with the SEC promptly following completion of our initial public offering including an audited
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balance sheet demonstrating this fact, we are exempt from rules promulgated by the SEC to protect investors of
blank check companies, such as Rule 419. Accordingly, investors will not be afforded the benefits or protections of
those rules. Because we are not subject to these rules, including Rule 419, our units were immediately tradable and
we have a longer period of time to complete a business combination in certain circumstances than we would if we
were subject to such rule.

If third parties bring claims against us, the proceeds held in the trust account could be reduced and the
per share liguidation price received by stockholders may be less than the $7.88 per share held in trust.

Placing of funds in the trust account may not protect those funds from third party claims against us. Upon our
dissolution, we will be required, pursuant to Delaware General Corporate Law Section 281, to pay or make
reasonable provision to pay all of our claims and obligations, including contingent or conditional claims, which we
intend to pay, to the extent sufficient to do so, from our funds not held in the trust account. Although we will seek to
have all vendors, prospective acquisition targets or other entities with which we execute agreements waive any
tight, title, interest or claim of any kind in or to any monies held in the trust account for the benefit of our public
stockholders, there is no guarantee that they will execute such agreements, or even if they execute such agreements,
that such waivers will be enforceable or they would otherwise be prevented from bringing claims against the trust
account. If any third party refused to execute an agreement waiving such claims to the monies held in the trust
account, we would perform an analysis of the alternatives available to us if we chose not to engage such third party
and evaluate if such engagement would be in the best interest of our stockholders if such third party refused to waive
such claims.

Examples of possible instances in which we may engage a third party that refused 1o execute a waiver include
the engagement of a third party consultant whose particular expertise or skills are believed by management to be
significantly superior to those of other consultants that would agree to execute a waiver or in cases where
management is unable to find a provider of required services willing to provide the waiver. In any event, our
management would perform an analysis of the alternatives available to it and would enter into an agreement with a
third party that did not execute a watver only if management believed that such third party’s engagement would be
significantly more beneficial to us than any alternative. In addition, there is no guarantee that such entities will agree
to waive any claims they may have in the future as a result of, or arising out of, any negotiations, contracts or
agreements with us and not seek recourse against the trust account for any reason. In addition, creditors may seek to
interfere with the distribution process under state or federal creditor and bankruptcy laws, which could delay the
actual distribution of such funds or reduce the amount ultimately available for distribution to our public stock-
holders. If we are required to file a bankruptcy case or an involuntary bankruptcy case is filed against us that is not
dismissed, the funds held in the trust account will be subject to applicable bankruptcy law and may be included in
our bankruptcy estate and subject to the claims of third parties with priority over the claims of our stockholders.
Accordingly, the proceeds held in the trust account could be subject to claims which could take priority over those of
our public stockholders. We cannot assure you that the per share distribution will not be less than $7.88, plus the
remaining one-half net interest accrued, due to such claims, or that there will not be delays in distributing funds in
addition to those imposed by our duties to comply with Delaware General Corporation Law procedures and federal
securities laws and regulations. Qur founders have agreed, subject to certain exceptions, that they will be personatly
liable, on a joint and several basis, to cover claims made by such third parties, but only if, and to the extent, the
claims reduce the amounts in the trust account available for payment to our stockholders in the event of a liquidation
and the claims are made by a vendor or service provider for services rendered, or products sold, to us or by a
prospective acquisition target. Based on representations made to us by our founders, we currently believe that they
are capable of funding a shortfall in our trust account to satisfy their foreseeable indemnification obligations.
However, we have not asked them to reserve for such an eventuality. We cannot assure you that our founders will be
able to satisfy those obligations or that the proceeds in the trust account will not be reduced by such claims. Further,
our founders will not have any personal liability as to any claimed amounts owed to a third party who executed a
waiver (including a prospective acquisition target) or the underwriters of our initial public offering.
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Under Delaware law, the requirements and restrictions relating to our initial public offering contained in
our amended and restated certificate of incorporation may be amended, which could reduce or eliminate
the protection afforded to our stockholders by such requirements and restrictions.

Our amended and restated certificate of incorporation contains certain requirements and restrictions relating to
our initial public offering that will apply to us until the consummation of a business combination. Specifically, our
amended and restated certificate of incorporation provides among other things, that:

» upon completion of our initial public offering, $98,500,000 of the proceeds from the offering, including the
underwriters’ deferred discount and the proceeds of the private placement, were to be deposited into the trust
account, which proceeds may not be disbursed from the trust account until the earlier of (1) our initial
business combination or (2) our liquidation, or as otherwise permitted in our amended and restated
certificate of incorporation;

+ prior to consummating our initial business combination, we must submit such business combination to our
stockholders for approval;

* we may consummate our initial business combination if approved by a majority of the shares of our common
stock voted by our public stockholders and public stockholders owning not more than 40% of the shares sold
in our initial public offering both vote against our initial business combination and exercise their conversion
rights;

« if our initial business combination is approved and consummated, public stockholders who voted against our
initial business combination and who exercised their own conversion rights will receive their pro rata share
of the trust account {other than up to an aggregate amount of $2,000,000 from one-half of the interest earned
on the trust account, net of taxes payable, which will be released to us upon our demand, as follows: (i) an
aggregate amount of up to $1,250,000, within 12 months after the completion of our initial public offering,
and (ii) an aggregate amount of up to $750,000 plus any remaining portion of the $1,250,000 not previously
released to us during the initial 12-month period, during the period that is between 12 months and 24 months
after the completion of our initial public offering);

» if a business combination is not consummated or a letter of intent, an agreement in principle, or a definitive
agreement is not signed within the time periods specified in this prospectus, then we will be dissolved and
distribute to all of our public stockholders their pro rata share of the trust account; and

* we may not consummate any other merger, capital stock exchange, stock purchase, asset acquisition or other
similar business combination other than a business combination that meets the conditions specified in this
prospectus, including the requirement that our initial business combination be with one or more operating
businesses whose fair market value, collectively, is at least equal to 80% of our net assets (excluding the
amount held in the trust account representing a portion of the underwriters’ deferred discount) at the time of
such business combination.

Our amended and restated certificate of incorporation requires that we obtain the unanimous consent of
stockholders to amend the above provisions. However, the validity of vnanimous consent provisions under
Delaware law has not been settled. A court could conclude that the unanimous consent requirement constitutes
a practical prohibition on amendment in violation of the stockholders’ implicit rights to amend our amended and
restated certificate of incorporation. In that case, some or all of the above provisions could be amended without
unanimous consent and any such amendment could reduce or eliminate the protection afforded to our stockholders.
However, we view the foregoing provisions as obligations to our stockholders and we will not take any action to
waive or amend any of these provisions, such that such waiver or amendment would take effect prior to the
consummation of our initial business combination.

Because we have not yet selected any acquisition target with which to complete a business combination, we are
unable to currently ascertain the merits or risks of the business’s operations.

Because we have not yet selected a prospective acquisition target with which to complete a business
combhination, investors currently have no basis to evatuate the possible merits or risks of the acquisition target.
Although our management will evaluaie the risks inherent in a particular acquisition target, we cannot assure you
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that they will properly ascertain or assess all of the significant risk factors, We also cannot assure you that an
investment in our securities will ultimately prove to be more favorable to investors than a direct investment, if such
opportunity were available, in an acquisition target. Except for the limitation that an acquisition target have a fair
market value of at least 80% of our net assets (excluding the amount held in the trust account representing a portion
of the underwriters’ deferred discount) at the time of the acquisition, we will have virtually unrestricted flexibility in
identifying and selecting a prospective acquisition target in the technology, media or telecommunications
industries.

There may be tax consequences associated with our acquisition, holding and disposition of target compa-
nies and assets.

We may incur significant taxes in connection with effecting acquisitions, holding, receiving payments from,
and operating target companies and assets, and disposing of target companies and assets.

We may issue shares of our capital stock to complete a business combination, which would reduce the
equity interest of our stockholders and likely cause a change in control of our ownership.

Our amended and restated certificate of incorporation authorizes the issuance of up to 100,000,000 shares of
common steck, par value $0.0001 per share, and 5,000 shares of preferred stock, par value $0.0001 per share. There
are 08,125,003 authorized but unissued shares of our common stock available for issuance {(after appropriate
reservation for the issvance of shares upon full exercise of our outstanding warrants and the purchase option granted
to CRT Capital Group LLC) and the 5,000 shares of preferred stock available for issuance. Although we have no
commitment 1o do so, we are likely 1o issue a substantial number of additional shares of our common or preferred
stock, or a combination of common and preferred stock, to complete a business combination. The issuance of
additional shares of cur common stock or any number of shares of our preferred stock:

» may significantly reduce the equity interest of investors;

» may subordinate the rights of holders of common stock if preferred stock is issued with rights senior to those
afforded to our common stock;

» will likely cause a change in control if a substantial number of our shares of common stock are issued, which
may affect, among other things, our ability to use our net operating loss carry forwards, if any, and could
result in the resignation or removal of our present officers and directors; and

» may adversely affect prevailing market prices for our common stock.

We may issue debt securities, which could limit our ability to operate our business and return value to
our stockholders.

If we issue debt securities, it could result in:

» default and foreclosure on our assets if our operating revenues after a business combination are insufficient
to pay our debt obligations;

+ acceleration of our obligations to repay the indebtedness even if we have made all principal and interest
payments when due if the debt security contains covenants that require the maintenance of certain financial
ratios or reserves and any such covenant is breached without a waiver or renegotiation of that covenant;

* our immediate payment of all principal and accrued interest, if any, if the debt security is payable on demand;

= our inability to obtain additional firancing, if necessary, if the debt security contains covenants restricting
our ability to obtain additional financing while such security is outstanding;

= our inability to pay dividends on our common stock;

= using a substantial portion of our cash flow to pay principal and interest on our debt, which will reduce the
funds available for dividends on our common stock, working capital, capital expenditures, acguisitions and
other general corporate purposes;
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» limitations on our flexibility in planning for and reacting to changes in our business and in the industry in
which we operate;

» increased vulnerability to adverse changes in general economic, industry and competitive conditions and
adverse changes in government regulation;

« limitations on our ability to borrow additional amounts for working capital, capital expenditures, acqui-
sitions, debt service requirements, execution of our strategy and other purposes; and

« other disadvantages compared to our competitors, such as venture capital funds, who have less debt.

Our ability to successfully consummate a business combination and to be successful thereafter will be
dependent upon the efforts of our management,

Our ability 1o successfully consummate a business combination will be dependent upon the efforts of our key
personnel. The future role of our key personnel following a business combination, however, cannot presently be
fully ascertained. None of our key personnel have entered into either employment or consulting agreements with us.
Therefore, our key personnel will only remain with the combined company upon the consummation of a business
combination if they choose to do so and are able to negotiate and agree to mutually acceptable employment or
consultancy terms, which terms would be determined at such time by the respective parties and disclosed to
stockholders at the time we seek approval for the initial business combination. Furthermore, we will not be able to
grant shares of common stock or options to our key personnel prior to the earlier of the consummation of our initial
business combination or the total release of funds in the trust account, which may affect our hiring and retention
efforts. Additionally, we may also employ other personnel following a business combination, including the
management associated with the acquisition candidate. While we intend to closely scrutinize any such individuals,
we cannot assure you that our assessment of them will prove to be correct.

The loss of any of our executive officers could adversely affect our ability to operate.

Qur operations prior to our initial business combination are dependent upon our executive officers. Our current
executive officers intend 1o stay with us until the consummation of a business combination or our dissolution and
liquidation. Qur executive officers will only remain with the combined company after the consummation of a
business combination if they choose to do so and they are able to negotiate mutually agreeable employment terms as
a part of any such combination, which terms would be disclosed to our stockholders in any proxy statement relating
to such transaction. If our executive officers choose to remain with us after our initial business combination, they
will negotiate the terms of our initial business combination as well as the terms of their employment arrangements
and may have a conflict of interest in negotiating the terms of our initial business combination while, at the same
time, negotiating terms of their employment arrangements. The unexpected loss of the services of one or more of
our executive officers could have a detrimental effect on us after a business combination.

Our executive officers and directors will allocate some portion of their time to other businesses, thereby
causing conflicts of interest in their determination as to how much time to devote to our affairs. this
conflict of interest could have a negative impact on our ability to consummate a business combination.

Qur executive officers and directors are not required to commit their full time to our affairs, which could create
a conflict of interest when allocating their time between our operations and their other commitments. None of our
officers or directors are obligated to devote any specific number of hours to our aftairs. if an officer or director is
required to devote more substantial amounts of time to his or her other businesses and affairs, it could limit his or her
ability to devote time to our affairs and could have a negative impact on our ability to consummate a business
combination. We cannot assure you that these conflicts will be resolved in our favor.
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Our executive officers and directors currently are, and may in the future become affiliated with additional
entities that are, engaged in business activities similar to those intended to be conducted by us and,
accordingly, may have conflicts of interest in determining to which entity a particular business
opportunity should be presented.

Some of our executive officers and directors are affiliated with entities in the technology, media and
telecommunications industries.

None of our officers or directors are currently a principal of, or affiliated or associated with, a blank check
company. However, all of our officers and directors currently are, and may in the future become, affiliated with
additional entities, including other “blank check” companies. Additionally, our officers and directors may become
aware of business opportunities that may be appropriate for presentation to us and the other entities to which they
owe fiduciary duties. Accordingly, our executive officers and directors may have conflicts of interest in determining
to which entity a particular business opportunity shouid be presented. We cannot assure you that any of these
conflicts will be resolved in our favor,

If we seek to effect a business combination with an entity that is directly or indirectly affiliated with one
or more of our executive officers and directors, conflicts of interest could arise.

Qur executive officers and directors either currently have or may in the future have affiliations with companies
in the technology, media and telecommunications industries. If we were 1o seek a business combinaticn with an
acquisition target with which one or more of our executive officers or directors may be affiliated, conflicts of
interest could arise in connection with negotiating the terms of and completing our initial business combination.
Conflicts that may arise may not be resolved in our favor. In the event we pursue a business combination with an
entity with which one or more of our executive officers and directors is affiliated, we would obtain an opinion from
an independent investment banking firm regarding the fairness to our stockholders, from a financial point of view, of
the business combination, Our executive officers and directors are not currently aware of any specific opportunities
to consumrmate a business combination with any entities with which they are affiliated, whether by virtue of the sale
of assets, spin-off, divestiture or otherwise, and there have been no preliminary discussions or indicattons of interest
with any such entity or entities. Although we will not be specifically focusing on or targeting any transaction with
any entities affiliated with any of our executive officers and directors, and we are unaware of any such actual or
potential transaction as of the date of this prospectus, we would consider such a transaction after the offering if any
such opportunity were presented to us. It is possible that we could consider an opportunity with entities affiliated
with any of our officers and directors without first seeking to consummate a business combination with an entity that
is not affiliated with any of our executive officers and directors.

Any attempt to consummate more than one transaction as our initial business combination will make it
more difficult to consummate our initial business combination.

In the event that we are unable to identify a single operating company with which to engage in a business
combination, we may seek to combine contemporaneously with multiple operating companies whose collective fair
market value is at least 80% of our net assets (excluding the amount held in the trust account representing a portion
of the underwriters’ deferred discount) at the time of those combinations. Business combinations involve a number
of special risks, including diversion of management’s attention, legal, financial, accounting and due diligence
expenses, and general risks that transactions will not be consummated. To the extent we try to consummate more
than one transaction at the same time, all of these risks will be exacerbated, especially in light of the small number of
our executive officers and directors and our limited financial and other resources. Completing our initial business
combination through more than one transaction likely will result in increased costs as we would be required to
conduct a due diligence investigation of more than one business and negotiate the terms of our initial business
combination with multiple entities. In addition, due to the difficulties involved in consummating multiple business
combinations concurrently, our attempt to complete our initial business combination in this manner would increase
the chance that we would be unable to successfully complete our initial business combination in a timely manner.
Further, if our initial business combination entails simultaneous transactions with different entities, each entity will
need to agree that its transaction is contingent upon the simultaneous closing of the other transactions, which may
make it more difficult for us, or delay ocur ability, to complete the initial business combination. As a result, if we
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attempt to consummate our initial business combination in the form of multiple transactions, there is an increased
risk that we will not be in a position to consummate some or all of those transactions, which could result in our
failure to satisfy the requirements for an initial business combination and force us to liquidate.

We may combine with an acquisition target with a history of poor operating performarice and there is no
guarantee that we will be able to improve the operating performance of that acquisition target.

Due to the competition for business combination opportunities, we may combine with an acquisition target
with a history of poor operating performance if we believe that acquisition target has attractive attributes that can
take advantage of trends in the technology, media and telecommunications industries. However, combining with an
acquisition target with a history of poor operating performance can be extremely risky and we may not be able to
improve its operating performance. If we cannot improve the operating performance of such acquisition target
following our business combination, then our business, financial condition and results of operations will be
adversely affected. Factors that could result in our not being able to improve operating performance include, among
other things:

« inability to predict changes in technological innovation;

» competition from superior or lower priced services and products;
+ lack of financial resources;

+ inability to attract and retain key executives and employees;

» claims for infringement of third-party intellectual property rights and/or the availability of third-party
licenses; and

» changes in, or costs imposed by, government regulation.

We may be unable to obtain additional financing, if required, to complete a business combination or to
fund the operations and growth of an acquisition target, which could compel us to restructure or abandon
a particular business combination.

In connection with the capita! requirements that will be required for any particular business combination, if the
net proceeds of our initial public offering prove to be insufficient, because of the size of our initial business
combination or because we become obligated to convert into cash a significant number of shares from converting
stockholders, we may be required to seek additional financing through the issuance of equity or debt securities or
other financing arrangements. We cannot assure you that such financing will be available on acceptable terms, if at
all. To the extent that additional financing proves to be unavailable when needed to consummate a particular
business combination, we may be compelled to restructure or abandon that particular business combination and
seek alternative acquisition targets. In addition, if we complete a business combination, we may require additional
financing to fund the operations or growth of acquisition target. The failure to secure additional financing could
have a material adverse effect on the continued development or growth of our combined business or businesses.
None of our executive officers, directors or stockholders is required to provide any financing to us in connection
with or after the consummation of a business combination.

The 3,124,997 shares of common stock owned by our founders will not participate in liquidation
distributions, and a conflict of interest may arise in determining whether a particular acguisition target is
appropriate for a business combination.

Our founders own, in the aggregate, 3,124,997 shares (after forfeiture of 468,750 shares that was acknowl-
edged on January 25, 2007) of our common stock and the 3,000,000 warrants purchased in the private placement,
but have waived their right to receive distributions (other than with respect to any shares acquired in our initial
public offering or in the secondary market) following our dissolution and liquidation prior to a business com-
bination. These shares will be worthless if we do not consummate a business combination. The persenal and
financial interests of our officers and directors may influence their motivation in identifying and selecting an
acquisition business and completing a business combination in a timely manner. Consequently, our officers’ and
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directors’ discretion in identifying and selecting a suitable acquisition target may result in a conflict of interest when
determining whether the terms, conditions and timing of a particular business combination are appropriate and in
our public stockholders’ best interest.

If our common stock becomes subject to the SEC’s penny stock rules, broker-dealers may experience
difficulty in completing customer transactions and trading activity in our securities may be adversely
affected.

If at any time we have net tangible assets of $5,000,000 or less and our common stock has a market price per
share of less than $5.00, transactions in our common stock will be subject to the “penny stock” rules promulgated
under the Securities Exchange Act of 1934, as amended. Under these rules, broker-dealers who recommend such
securities to persons other than institutional accredited investors must:

* make a special written suitability determination for the purchaser;
* receive the purchaser’s written agreement to the transaction prior to sale;

* provide the purchaser with risk disclosure documents which identify certain risks associated with investing
im “penny stocks” and which describe the market for these “penny stocks™ as well as a purchaser’s legal
remedies; and

* obtain a signed and dated acknowledgment from the purchaser demonstrating that the purchaser has actually
received the required risk disclosure document before a transaction in a “penny stock™ can be completed.

If our common stock becomes subject to these rules, broker-dealers may find it difficult to effectuate customer
transactions and trading activity in our securities may be adversely affected. As a result, the market price of our
securities may be depressed, and you may find it more difficult to sell our securities.

Initially, we may only be able to complete one business combination, which may cause us to be solely
dependent on a single business and a limited number of products or services.

Of the net proceeds from our initial public offering, the private placement and the underwriters’ deferred
discount, $98,500,000 is held in the trust account and may be used by us to complete a business combination. Qur
business combination must be with a business having a fair market value of at least 80% of our net assets (excluding
the amount held in the trust account representing a portion of the underwriters’ deferred discount) at the time of such
acquisition. We have no limitation on our ability to raise additional funds through the private sale of securities or the
incurrence of indebtedness that would enable us to effect a business combination with an operating business having
a fair market value in excess of 80% of our net assets (excluding the amount held in the trust account representing a
portion of the underwriters’ deferred discount) at the time of such an acquisition. However, we have not entered into
any such fundraising arrangement and have no current intention of doing so. Consequently, initially it is probable
that we will have the ability to complete only a single business combination, We may not be able to acquire more
than one acquisition target because of various factors, including insufficient financing or the difficulties involved in
consummating the contemporaneous acquisition of more than one operating company. Therefore, it is probable that
we will have the ability to complete a business combination with only a single operating business, which may have
only a limited number of products or services. The resulting lack of diversification may:

* result in our dependency upon the performance of a single or small number of operating businesses;

= result in our dependency upon the development or market acceptance of a single or limited number of
products, processes or services; and

* subject us Lo numerous economic, competitive and regulatory developments, any or all of which may have a
substantial adverse impact upon the particutar industry in which we may operate subsequent to a business
combination.

In this case, we will not be able to diversify our operations or benefit from the possible spreading of risks or
offsetting of losses, unlike other entities that may have the resources to complete several business combinations in
different industries or differemt areas of a single industry so as to diversify risks and offset losses. Further, the
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prospects for our success may be entirely dependent upon the future performance of the initial acquisition target(s)
we acquire.

The ability of our stockhelders to exercise their conversion rights may not allow us to consummate the
most desirable business combination or optintize our capital structure.

When we seck stockholder approval of our initial business combination, we will offer each public stockholder
(other than our founders) the right to have his, her or its shares of common stock converted to cash if the stockholder
votes against our initial business combination and our initial business combination is approved and consummated.
Such holder must both vote against such business combination and then exercise his, her or its conversion rights to
receive a pro rata share of the trust account. Accordingly, if our business combination requires us to use substantially
all of our cash to pay the purchase price, because we will not know how many stockholders may exercise such
conversion rights, we may cither need to reserve part of the trust account for possible payment upon such
conversion, or we may need to arrange third party financing to help fund our business combination in case a larger
percentage of stockholders exercise their conversion rights than we expect. Therefore, we may not be able to
consummate a business combination that requires us to use all of the funds heid in the trust account as part of the
purchase price, or we may end up having to incur an amount of leverage that is not optimal for our business
combination. This may limit our ability to effectuate the most attractive business combination available to us.

Our founders, including all of our officers and directors, control a substantial interest in us and thus
may influence certain actions requiring a stockholder vote.

Qur founders, including all of our officers and directors, own 20% of our issued and outstanding shares of
common stock (not including any units or shares of common stock purchased by our founders in either our initial
public offering or in the secondary market). Our board of directors will be divided into three classes, each of which
generally will serve for a term of three years, with only one class of directors being elected in each year. There may
not be an annual meeting of stockholders to elect new directors prior to the consummation of a business
combination, in which case all of the current directors will continue in office at least untii the consummation
of our initial business combination. If there is an annual meeting, as a consequence of this “staggered” board of
directors, only a minority of the board of directors would be considered for election. As a result, our officers and
directors may exert considerable influence on actions requiring a stockholder vote, including the election of officers
and directors, amendments to our amended and restated certificate of incorporation, the approval of benefit plans,
mergers, and similar transactions (other than approval of our initial business combination). Moreover, except to the
extent stockholder proposals are properly and timely submitted, our directors will determine which matters,
including prospective business combinations, to submit to a stockholder vote. As a result, they will exert substantial
control over actions requiring a stockholder vote both before and following a business combination.

In connection with the stockholder vote required for our initial business combination, all of our founders,
inctuding all of our officers and directors, have agreed to vote all of the shares of common stock owned by them
immediately prior to our initial public offering (but not shares acquired in our initial public offering or in the
secondary market) in accordance with the majority of the shares of common stock voted by the public stockholders.

The exercise by our founders of their registration rights, and/or by crt Capital Group LLC of its purchase
option and registration rights, may have an adverse effect on the market price of our common stock and
the existence of the registration rights and crt capital group llc’s purchase option may make it more diffi-
cult to effect a business combination.

Our founders are entitled to make a demand that we file a registration statement to register their shares of
common stock and the shares of common stock underlying the warrants sold in the private placement at any time
commencing 90 days prior to the expiration of the transfer restrictions on such securities. If our founders exercise
their registration rights with respect to all of their shares of common stock, including those underlying the warrants
issued in the private placement, then there will be an additional 6,124,997 shares of common stock eligible for
trading in the public market. In addition, we sold to CRT Capital Group LLC an option to purchase up to a total of
375,000 units identical to those units offered in our initial public offering, and have further agreed to grant to
CRT Capital Group LLC certain “piggy-back™ registration rights with respect to the units issuable upon exercise of
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its purchase option. If this purchase option is exercised, and all of the underlying warrants are also exercised, and
CRT Capital Group LLC exercises its registration rights, there will be an additional 750,000 shares of our common
stock eligible for trading in the public market. The presence of these additional shares of common stock trading in
the public market may have an adverse effect on the market price of our common stock. In addition, the existence of
the registration rights and the purchase option may make it more difficult to effectuate a business combination or
increase the cost of acquiring the acquisition target, as the stockholders of the acquisition target may be discouraged
from entering into a business combination with us or will request a higher price for their securities because of the
potential effect the exercise of the registration rights and the purchase option may have on the trading market for our
common stock.

A market for our securities may not develop, which would adversely affect the liguidity and price of our
securities.

The price of our securities may vary significantly due to our reports of operating losses, one or more potential
business combinations, the filing of pericdic reports with the SEC, and general market or economic conditions.
Furthermore, an active trading market for our securities may not be sustained. You may be unable to sell your
securities unless a market can be established and sustained.

If we are deemed to be an investment company, we may be required to institute burdensome compliance
requirements and our activities may be restricted, which may make it difficult for us to consummate a
business combination, or we may be required to incur additional expenses if we are unable to dissolve
after the expiration of the allotted time periods.

If we are deemed to be an investment company under the Investment Company Act of 1940, as amended, we
may be subject to certain restrictions that may make it more difficult for us to consummate a business combination,
including:

= restrictions on the nature of our investments; and

* restrictions on the issuance of securities.

In addition, we may have imposed upon us certain burdensome requirements, including;
* registration as an investment company;

+ adoption of a specific form of corporate structure; and

» reporting, record keeping, voting, proxy, compliance policies and procedures and disclosure requirements
and other rules and regulations.

To this end, the proceeds held in the trust account may be invested by the trust agent only in United States
“government securities” within the meaning of Section 2(a){16) of the Investment Company Act of 1940, as
amended, with a maturity of 180 days or less, or in money market funds meeting certain conditions under Rule 2a-7
promulgated under the Investment Company Act of 1940, as amended. By restricting the investment of the proceeds
to these instruments, we intend to comply with certain exemptions under the Iinvestment Company Act of 1940, as
amended.

In addition, if we do not complete a business combination by June 26, 2008 (i.e., 18 months after the
completion of our initial public offering) or by December 26, 2008 (i.e., 24 months after the completion of our
initial public offering) if a letter of intent, agreement in principle or definitive agreement has been executed by
June 26, 2008 and our inttial business combination has not yet been consummated), our amended and restated
certificate of incorporation (1) provides that our corporate powers will automatically thereafter be limited to acts
and activities relating to dissolving and winding up our affairs, including liquidation, and (2) requires that, no later
than 15 days after the expiration of the allotted time periods, our board of directors adopt a resolution finding our
dissolution advisable and that it provide notice as soon as possible thereafter of a special meeting of stockholders to
vote on our dissolution. If our stockholders do not approve our dissolution in a timely manner or at all, we will not be
able to liquidate and distribute the trust account to holders of our common stock sold in our initial public offering for
an extended period of time or indefinitely, and, consequently, we may be deemed to be an investment company.
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If we are deemed to be an investment company at any time, we will be required to comply with additional
regulatory requirements under the Investment Company Act of 1940, as amended, which would require additional
expenses for which we have not budgeted.

We may or may not obtain an opinion from an unaffiliated third party as to the fair market value of the
acquisition target or that the price we are paying for the business is fair to our stockholders.

We are not required to obtain an opinion from an unaffiliated third party that either the acquisition target we
select has a fair market value equal to at least 80% of our net assets (excluding the amount held in the trust account
representing a portion of the underwriters” discount) or that the price we are paying is fair to stockholders. If no
opinion is obtained, our stockholders will be relying on the judgment or our board of directors, However, we will not
enter into an initial business combination with any of our founders, officers or directors, or any of their affiliates,
without first obtaining an opinion from an independent investment banking firm regarding the fairness to our
stockholders, from a financial point of view, of the business combination.

The American Stock Exchange may require us to file an additional listing application on the consummation
of a business combination, and/or the American Stock Exchange may delist our securities from trading on its
exchange, which could limit investors’ ability to effect transactions in our securities and subject us to
additional treding restrictions.

Our securities are listed on the American Stock Exchange, a national securities exchange. We cannot assure
you that our securities will continue to be listed on the American Stock Exchange in the future. In addition, in
connection with a business combination, it is likely that the American Stock Exchange may require us to file a new
listing application and meet its initial listing requirements, as opposed to its more lenient continued listing
requirements. We cannot assure you that we will be able to meet those initial listing requirements at that time.

If the American Stock Exchange delists our securities from trading on its exchange in the future, we could face
significant material adverse consequences, including:

= a limited availability of market quotations for our securities;

« a determination that our commeon stock is a “penny stock,” which would require brokers trading in our
common stock to adhere to more stringent rules and possibly resulting in a reduced level of trading activity in
the secondary trading market for our common stock;

< a more limited amount of news and analyst coverage for us;
+ a decreased ability to issue additional securities or obtain additional financing in the future; and

+ a decreased ability of our security holders to sell their securities in certain states.

An effective registration statement may not be in place when an investor desires to exercise warrants, thus
precluding such investor from being able to exercise his warrants and causing such warrants to be
worthless.

No warrant held by public stockholders or issuable upon exercise of the purchase option granted to CRT Capital
Group LLC will be exercisable and we will not be obligated to issue shares of common stock with respect to any
such warrant unless, at the time a holder seeks to exercise such warrant, a prospectus relating to the common stock
issuable upon exercise of the warrant is current and the common stock has been registered or qualified or deemed to
be exempt under the securities laws of the state of residence of the holder of the warrant. Under the terms of the
warrant agreement, we have agreed to use our best efforts to meet these conditions and to maintain a current
prospectus relating to the common stock issuable upon exercise of the warrants until the expiration of the warrants.
However, we cannot assure you that we will be able to do so, and if we do not maintain a current prospectus related
to the common stock issuable upon exercise of the warrants, holders will be unable to exercise their warrants and we
will not be required to settle any such warrant exercise. If the prospectus relating to the common stock issuable upon
the exercise of the warrants is not current or if the common stock is not qualified or exempt from qualification in the
jurisdictions in which the holders of the warrants reside, the warrants held by public stockholders or issuable upon
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exercise of the purchase option granted to CRT Capital Group LLC may have no value, the market for such warrants
may be limited and such warrants may expire worthless. Even if the prospectus relating to the common stock
issuable upon exercise of the warrants is not current, the warrants issued to our initiai stockholders may be
exercisable for unregistered shares of common stock.

We may choose to redeem our outstanding warrants at a time that is disadvantageous to our warrant
holders.

We may redeem the warrants issued as a part of our units (including warrants issued and outstanding as a result
of the exercise of the purchase option that we have agreed to sell to CRT Capital Group LLC and the warrants to be
sold in the private placement) at any time after the warrants become exercisable in whole and not in part, at a price of
$0.01 per warrant, upon a minimum of 30 days’ prior written notice of redemption, if, and only if, the last sales price
of our common stock on the American Stock Exchange, or other principal market on which our common stock may
be traded, equals or exceeds $11.50 per share for any 20 trading days within a 30 trading day period ending three
business days before we send the notice of redemption, and a registration statement under the Securities Act relating
to shares of common stock issuable upon exercise of the warrants is effective and expected to remain effective to and
including the redemption date and a prospectus relating to the shares of common stock issuable upon exercise of the
warrants is available for use to and including the redemption date. Redemption of the warrants could force the
warrant holders (1) to exercise the warrants and pay the exercise price therefor at a time when it may be
disadvantageous for the holders to do so, (2) to sell the warrants at the then current market price when they might
otherwise wish to hold the warrants, or (3} to accept the nominal redemption price which, at the time the warrants
are called for redemption, is likely to be substantially less than the market value of the warrants,

Because our executive officers and directors own warrants that may be exercised on a “cashless” basis, a
conflict of interest may arise in the event we elect to redeem the warrants at a time when it may be disadvantageous
for other warrant holders to exercise their warrants, So long as the conditions permitting management to elect to
redeem the warrants are met, if management believes that a number of holders will not exercise their outstanding
warrants upon redemption, management may elect to redeem the warrants in order to permit such executive officers
and directors to own a greater percentage of our voting common stock, on a fully-diluted basis, because the warrants
owned by our executive officers and directors are not required to be exercised for cash,

Provisions in our charter documents and Delaware law may inhibit a takeover of us, which could limit
the price investors might be willing to pay in the future for our common stock and could entrench
management.

Our amended and restated certificate of incorporation and bylaws contain provisions that may discourage
unsolicited takeover proposals that stockholders may consider to be in their best interests. These provisions include
a staggered board of directors and the ability of the board of directors to designate the terms of and issue new series
of preferred stock. Our board of directors is divided into three classes, each of which will generally serve for a term
of three years with only one class of directors being elected in each year. As a result, at any annual meeting only a
minority of the board of directors will be considered for election. Since our “staggered board” would prevent our
stockholders from replacing a majority of our board of directors at any annual meeting, it may entrench
management and discourage unsolicited stockholder proposals that may be in the best interests of stockholders.

We are also subject to anti-takeover provisions under Delaware law, which could delay or prevent a change of
control. Together these provisions may make more difficult the removal of management and may discourage
transactions that otherwise could involve payment of a premium over prevailing market prices for our securities.

Risks Related to Doing Business Qutside the United States

Since we may acquire an acquisition target that is located outside the united states, we may encounter
risks specific to one or more countries in which we ultimately operate.

We may acquire a business or businesses with some relationship to countries cutside of the United States. If we
acquire a company that has operations outside the United States, we will be exposed to risks that could negatively
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impact our future results of operations following a business combination. The additional risks we may be exposed to
in these cases include but are not limited to:

» tariffs and trade barners;

« regulations related to customs and import/export matters;

= tax issues, such as tax law changes and variations in tax laws as compared to the United States;
« culwral and language differences;

« foreign exchange controls;

* the possibility of our assets being nationalized;

» crime, strikes, riots, civil disturbances, terrorist attacks and wars; and

= deterioration of political relations with the United States.

Foreign currency fluctuations could adversely affect our business and financial resullts.

An acquisition target with which we combine may do business and generate sales within other countries.
Foreign currency fluctuations may affect the costs that we incur in such international operations. It is also possible
that some or all of our operating expenses may be incurred in non-U.S. dollar currencies. The appreciation of
non-U.S. dollar currencies in those countries where we have operations against the U.S. dollar would increase our
costs and could harm our results of operations and financial condition.

Because we must furnish our stockholders with acquisition target financial statements prepared in accordance
with and reconciled to u.s. generally accepted accounting principles, we will not be able to complete a
business combination with some prospective acquisition targets unless their financial statements are first
reconciled to u.s. generally accepted accounting principles.

The federal securities laws require that a business combination meeting certain financial significance tests
include historical and/or pro forma financial statement disclosure in periodic reports and proxy materials submitted
to stockholders. Because our initial business combination must be with an acquisition target that has a fair market
value equal to at least 80% of our net assets at the time of such business acquisition (all of our assets, including the
funds held in the trust account other than the deferred underwriting discount, less our liabilities), we will be required
to provide historical and/or pro forma financial information to our stockholders when seeking approval of a business
combination with one or more acquisition targets. These financial statements must be prepared in accordance with,
or be reconciled to, U.S. generally accepted accounting principles and the historical financial statements must be
audited in accordance with the standards of the Public Company Accounting Oversight Board (United States), or
PCAOB. If a proposed acquisition target, including one located outside of the United States, does not have financial
statements that have been prepared in accordance with, or that can be reconciled to, U.S. generally accepted
accounting principtes and audited in accordance with the standards of the PCAORB, we will not be able to acquire
that proposed acquisition target. These financial statement requirements may limit the pool of potential acquisition
targets with which we may combine.

Risks Associated with the Technology, Media and Telecommunications Industries

Our investments in technology, media and telecommunications companies may be extremely risky due, in
part, to market conditions, and we could lose all or part of our investments.

An investment in technology, media and telecommunications companies may be extremely risky relative to an
investment in companies operating in other industries.

Technology, media and telecommunications companies typically have limited operating histories, narrower
product lines and smaller market shares than larger businesses, which tend to render them more vulnerable to
competitors’ actions and market conditions, as well as general economic downturns. In addition, technology, media
and telecommunications companies generally have less predictable operating results, may from time to time be
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parties to litigation, may be engaged in rapidly changing businesses with products subject to a substantial risk of
obsolescence, and may require substantial additional capital to support their operations, finance expansion or
maintain their competitive position.

In recent years, a number of Internet companies have filed for bankruptcy or liquidated, and many large
companies whose purchases affect the demand for products and services in the technology, media and telecom-
munications industries have experienced financial difficulties, which may result in decreased demand for such
products and services in the future, Our investments in the technology, media and telecommunications industries
may be extremely risky and we could lose all or part of our investments.

The information available regarding technology, media and telecommunications companies is limited
which could result in poor investment decisions on our part and we could lose all or part of our
investments.

Many technology, media and telecommunications companies are privately owned and there is generally little
publicly available information about these businesses; therefore, we may not learn all of the material information
we need to know regarding these businesses. As a result, we may make investment decisions based on incomplete
information or we may be unaware of material problems in a business in which we invest, which make our
investments extremely risky.

If we make an investment in a technology, media and telecommunications company that is dependent on
current management, the loss of such management may materially affect results of operations.

Technology, media and telecommunications companies are often dependent on the management talents and
etforts of a small group of persons; therefore, the death, disability, resignation or termination of one or more of these
persons could have a material adverse impact on the operations of any technology, media and telecommunications
companies we may acquire.

The technology, media and telecommunications industries are highly cyclical, which may materially affect
our future performance and ability to sell our products or services and, in turn, hurt our profitability.

Customers of technology. media and telecommunications products and services tend to defer purchases during
periods of economic weakness, opting instead to continue to use what they already own. Conversely, during periods
of economic strength, technology, media and telecommunications sales frequently exceed expectations. As a
consequence, revenues and earnings for technology, media and telecommunications companies may fluctuate more
than those of less economically sensitive companies. Due to the cyclical nature of the technology, media and
telecommunications industries, inventories may not always be properly balanced, resulting in lost sales when there
are shortages or write-offs when there are excess inventories. This may materially adversely affect the business,
financial condition, and results of operations of any acquisition targets that we may acquire. Moreover, many of the
customers of technology, media and telecommunications products and services also may be subject to similar cycles
and less able to pay for such products and services during periods of economic weakness.

If we are unable to keep pace with the changes in the technology, media and telecommunications
industries, the products of any acquisition target that we acquire could become obsolete and it could
materially hurt our results of operations.

The technology, media and telecommunications industries are generally characterized by intense, rapid
changes, often resulting in product obsolescence or short product life cycles. Our ability to compete after the
consummation of a business combination will be dependent upon our ability to keep pace with changes in the
industry. If we are ultimately unable to adapt our operations as needed, our business, financial condition and results
of operations following a business combination will be materially adversely affected.
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We may be unable to protect or enforce the intellectual property rights of any acquisition targets that we
acquire.

After consummating a business combination, the procurement and protection of trademarks, copyrights,
patents, domain names, trade dress, and trade secrets will likely be critical to our success. We will likely rely on a
combination of copyright, trademark, trade secret laws and contractual restrictions to protect any proprietary
technologies and rights that we may acquire. Despite our efforts to protect those proprietary technologies and rights,
we may not be able to prevent misappropriation of those proprietary rights or deter independent development of
technologies that compete with the business we acquire. Our competitors may claim that we are infringing on their
intellectval property rights and seek damages, the payment of royalties, licensing fees and/or an injunction against
the sale of our products or services. Litigation may be necessary in the future to enforce our intellectual property
rights, to protect our trade secrets, or to determine the validity and scope of the proprietary rights of others. It is also
possible that third parties may ciaim we have infringed their patent, trademark, copyright or other proprietary rights.
Claims or litigation, with or without merit, could result in substantial costs and diversions of resources, either of
which could have a material adverse effect on our competitive position and business. Depending on the acquisition
target(s) that we acquire, it is likely that we will have to protect copyrights, trademarks, patents, and domain names
in an increasing number of jurisdictions, a process that is expensive and may not be successful in every location.
With respect to certain proprietary rights, such as trademarks and copyrighted materials, of the acquisition target(s)
that we will acquire, we expect that the acquisition target(s) will have entered into license agreemenits in the past and
will continue to enter into such agreements in the future. These licensees may take actions that materially diminish
the value of such acquisition target or targets’ proprietary rights or cause material harm to such acquisition target or
targets’ reputation.

The technology, media and telecommunications industries are highly competitive and we may not be able
to compete effectively which could materially adversely affect our revenues and praofitability upon con-
summation of a business combination.

The technology, media and telecommunications industries are rapidly evolving and intensely competitive. We
expect competition to intensify in the future. Many of the competitors we will face upon consummation of a
business combination will have significantly greater financial, technical, manufacturing, marketing and other
resources than we do. Competing with these companies after a business combination will require investment by us
in engineering, research and development and marketing. We may not have the resources to make these investments
and may not be successful in making these investments. In addition, the management of our competitors may have
greater operating resources and experience in their respective industries. Some of these competitors may also offer a
wider range of services than we can and may have greater name recognition and a larger client base. For example,
cable network operators and communications operators are increasingly offering similar products in an effort to
become an all-in-one provider of voice, high speed internet access and video services to customers. These
competitors may be able to respond more quickly and effectively to new or changing opportunities, technologies
and client requirements. They may also be able to undertake more extensive promotional activities, offer more
attractive terms to clients, and adopt more aggressive pricing polictes. If we are unable to compete effectively
following a business combination, our business, financial condition, results of operations and prospects could be
materially adversely affected.

We may be subject to significant regulatory requirements in connection with our efforts te consummate a
business combination with a company in the media and telecommunications industries, which may result
in our failure to consummate our initial business combination within the regquired time frame and may
Jorce us to liquidate.

Acquisitions of media and telecommunications companies are often subject to significant regulatory require-
ments and consents, and we will not be able to consummate a business combination with certain types of media and
telecommunications companies without complying with applicable laws and regulations and obtaining required
governmental or client consents. We may not receive any such required approvals or we may not receive them in a
timely manner, including as a result of factors or matters beyend our control. Satisfying any requirements of
regulatory agencies may delay the date of our consummation of our initial business combination beyond the
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required time frame (i.e., June 26, 2008 or December 26, 2008 if a letter of intent, agreement in principle or a
definitive agreement has been executed by June 26, 2008 and the initial business combination relating thereto has
not yet been consummated). If we fail to consummate our initial business combination within the required time
frame we may be forced to dissolve and liquidate.

We may not be able to comply with government regulations that may be adopted with respect to the media
and telecommunications industries.

The media and telecommunications industries have historically been subject to substantial government
regulation. The Federal Communications Commission, or FCC, is continuing implementation of the Communi-
cations Act of 1996, which, when fully implemented, may significantly impact the media and telecommunications
industries and change federal, state and local laws and regulations regarding the provision of cable, internet and
telephony services. After we complete a business combination, these regulations may materially affect the types of
products or services we may offer, the rates we are permitted to charge and our method of operation. We cannot
assure you that regulations currently in effect or adopted in the future will not have a material adverse affect on our
ability to acquire a particular target or the operations of a business acquired by us.

Government regulation of the media and telecommunications industries and the uncertainty over government
regulation of the internet could harm our operating results and future prospecis.

Certain segments of the media and telecommunications industries historically have been subject to substantial
government regulation, both in the United States and overseas. If we consummate a business combination with an
acquisition target in these industries, changes in regulatory requirements in the United States or other countries
could affect the sales of our products, limit the growth of the markets we serve, or require costly alterations of
current or future products. Future changes in tariffs by regulatory agencies or application of tariff requirements to
currently untariffed services could affect the sales of our products for certain classes of customers.

On the other hand, few laws or regulations currently apply directly to access of or commerce on the Internet.
New regulations governing the Internet and Internet commerce, if adopted, could have an adverse effect on our
business, operating results, and financial condition following a business combination. New regulations governing
the Internet and Internet commerce could include matters such as changes in encryption requirements, sales taxes
on Internet product sales, and access charges for Internet service and/or content and/or commerce providers.

Item 1B. Unresolved Staff Comments

Not applicable.

Item 2. Properties

We do not own any real estate or other physical properties. We maintain our principal executive offices at
350 Park Avenue, 10th Figor, New York, NY 10022. The cost for this space is included in the monthly fee of $7,500
that S&B Investment Management Group, LLC charges us for general and administrative services, including office
space, utilities and administrative support. We believe, based on fees for similar services in the New York, NY area,
that the fee charged by S&B Investment Management Group, LLC is at least as favorable as we could obtain from an
unaffiliated person. We consider our current office space, combined with the other office space otherwise available
to our executive officers, adequate for our current operations.

Item 3. Legal Proceedings

None.

Item 4. Submission of Matters to a Vote of Security Holders

Prior to our initial public offering, we solicited written consents of our stockholders to certain amendments to
our certificate of incorporation, as amended, including approving a 2 for 3 reverse stock split of our common stock.
Our stockholders unanimously approved the amendments and the split pursuant to a written consent executed on
December 13 and 14, 2006.
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PART 11

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of
Eguity Securities

Market Information

Our units, which consist of one share of our common stock, par value $0.0001 per share, and one warrant to
purchase one share of our common stock, trade on the American Stock Exchange under the symbol “TAQ.U.” Our
warrants and common stock have traded separately on the American Stock Exchange under the symbols “TAQ.WS”
and “TAQ),” respectively, since January 5, 2007. Each warrant entitles the holder to purchase from us one share of
our common stock at an exercise price of $5.50 commencing on the later of our consummation of an initial business
combination or December 19, 2007. Our warrants will expire at 5:00 p.m., New York City time, on December 19,
2010, or earlier upon redemption.

The following table sets forth, for the calendar quarter indicated, the high and low sales prices per unit as
reported on the AMEX. The quotations listed below reflect interdealer prices, without retail markup, markdown or
commission and may not necessarily represent actual transactions. On January 5, 2007, each Unit became eligible
to be split such that the Common Stock and warrants that made up each Unit could be separately tradable,

Units(1)
Quarter Ended High Low
December 31, 2006 . . oo vttt e e $8.02 $7.86

(1) Represents the high and low sales prices from the first day our units began trading on December 20, 2006
through December 31, 2006.

The following table sets forth, for the dates indicated, the high and low sales prices per unit, warrant and share
of common stock, respectively, as reported on the AMEX. The quotations listed below reflect interdealer prices,
without retail markup, markdown or commission and may not necessarily represent actual transactions.

Common

Units Warrants(2) Stock(2)
Dates Included High Low High Low High Low
January 1, 2007 through February 28, 2007........... $9.00 $795 $1.15 $0.80 $7.80 $7.33

(2) Represents the high and low sales prices only on and following January 5, 2007, the date that our warrants and
common stock first became separately tradable.

Holders

As of March 13, 2007, we had one (1) holder of record of our units, ten (10) holders of record of our common
stock, and ten (10) holders of record of our warrants.

Dividends

We have not paid any dividends on our common stock to date and do not intend to pay dividends prior to the
completion of a business combination. The payment of dividends in the future will be contingent upon our revenues
and earnings, if any, capital requirements and general financial condition subsequent to completion of a business
combination. The payment of any dividends subsequent to a business combination will be within the discretion of
our then board of directors. It is the present intention of cur board of directors to retain all earnings, if any, for use in
our business operations and, accordingly, our board does not anticipate declaring any dividends in the foreseeable
future. If, after we consummate a business combination, we become a holding company with a risk-bearing
operating company subsidiary, the ability of that subsidiary to pay dividends to our stockholders, either directly or
through us, may be limited by statute or regulation.
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Securities Authorized for Issuance Under Equity Compensation Plans

We do not currently have an equity compensation plan and we do not intend to have an equity compensation
plan prior to the completion of a business combination.

Recent Sales of Unregistered Securities

On August 31, 2006, we issued 3,124,997 shares of our common stock to our founders for an aggregate
purchase price of $25,000, after giving effect to: (1) a 2 for 3 reverse stock split effected on December 14, 2006, and
(2) the forfeiture of 468,750 shares that was acknowledged on January 25, 2007, without the return of their invested
capital, following the termination without exercise by the underwriters of our initial public offering of their over-
allotment option. The issuance and sale of these shares were made without registration under the Securities Act of
1933, as amended, pursuant to the exemption from registration contained in Section 4(2) of the Securities Act as
transactions not involving any public offering. We used no general solicitation or general advertising in connection
with the issuance and sale of those shares, and the purchasers were affiliates of the company and agreed to
appropriate restrictions on resale of the shares. We paid no underwriting discounts or commissions with respect to
the issuance and sate of the shares.

On December 26, 2006, we issued 3,000,000 warrants to our founders at a price of $1.00 per warrant for an
aggregate purchase price of $3,000,000. Each warrant entitles the holder to purchase from us one share of our
common stock at an exercise price of $5.50. These warranis can be exercised on a cashless basis and are subject to
certain transfer restrictions, but otherwise are identical to the warrants that were issued in our initial public offering.
The issuance and sale of these warrants were made without registration under the Securities Act of 1933, as
amended, pursuant to the exemption from registration contained in Section 4(2) of the Securities Act as a
transaction not involving any public offering. We used no general solicitation or general advertising in connection
with the issuance and sale of those warrants, and the purchasers were affiliates of the company and agreed to
appropriate restrictions on resale of the warrants and the underlying shares. We paid no underwriting discounts or
commissions with respect to the issuance and sale of the warrants.

Item 6. Selected Financial Data

The following table summarizes the relevant financial data for our business and should be read in conjunction
with our financial statements, and the notes and schedules related thereto, which are included in this report. To date,
our efforts have been limited to organizational activities and activities relating to our initial public offering and
sourcing a suitable business combination candidate.

Pertod from
July 19, 2006
(Inception) to

December 31,
Statement of Operations Data 2006
INEETESt IMCOMIE . . o v\ o e et e e e et e e e e e $ 110,425
General and administrative EXpenses . . ... ... v ittt e e § 76,725
Net income before provision forincome taxes . . ... ... ... .. ... .. ... .o § 33,700
Provision for INCOME 1aXES . . .. ittt et et e e e et ian e $ 5,055
L L A3 (oL 101 = P A O $ 28,645
Accretion of trust account relating to common stock subject to possible conversion ... § 18,767
Net income attributable to common stockholders . . . ....... .. ... ... ... . ... ... $ 9878
Weighted average common shares outstanding subject to possible conversion . . ... ... 391,566
Basic and dituted net income per share subject to possible conversion . ............ $ 0.05
Weighted average common shares outstanding . .. .......... ... ... ... ... ... 4,181,096
Basic and diluted net income pershare .. ... ... .. e $ 0.00




Balance Sheet Data December 31, 2006

0 1 $ 665016
Investments held in Trust . . . ... ... it it e $98,610,424
Prepaid BXPENSES . . Lt e e e 3 5,240
TOLA] ASSEIS - . o v vttt et e e e e $99,280,680
Total current liabilities, including $3,720,000 deferred underwriting fee. .. ... ... $ 3,039,817
Common stock, subject to possible conversion, 4,999,999 shares at conversion

VAIE o et e e e e e $39,418,759
Total stockholders’ equity. . ... ..ottt e $55,922,104
Total liabilities and stockholders’ equity ... ... ... ... o $99,280,680

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion should be read in conjunction with our financial statements and footnotes thereto
contained in this report.

We were formed on July 19, 2006 for the purpose of acquiring one or more assets or control of one or more
operating businesses in the technology, media or telecommunications industries through a merger, capital stock
exchange, asset acquisition, stock purchase or other similar business combination. Our initial business combination
must be with an acquisition target or targets whose collective fair market value is at least equal to 80% of our net
assets (excluding the amount held in the trust account representing a portion of the underwriters’ discount) at the
time of the acquisition,

On December 26, 2006, we consummated our initial public offering (the “Offering”) of 12,500,000 Units.
Each Unit consists of one share of our common stock, par value $0.0001 per share (the “Common Stock™), and one
warrant entitling the holder to purchase one share of Common Stock at a price of $5.50. The pubtlic offering price of
each Unit was $8.00, and we generated gross proceeds of $100,000,000 in the Offering. Of the gross proceeds: (i) we
deposited $98,500,000 into a trust account at Smith Barney, a division of Citigroup Global Markets Inc., maintained
by Continental Stock Transfer & Trust Company, as trustee, which amount included $3,720,000 of contingent
underwriting discount and $3,000,000 that we received from the sale of warrants to our founders in a private
placement on December 26, 2006; (ii) the underwriters received $3,280,000 as underwriting discount (excluding
the contingent underwriting discount); (iii) we retained $640,000 that will not be held in the trust account; and
(iv) we used approximately $580,000 for offering expenses. On January 5, 2007, each Unit became eligible to be
split such that the Common Stock and warrants that made up each Unit could be separately tradable.

Results of Qperations

Net income for the period from July 19, 2006 (inception) through December 31, 2006 of $28,645 consisted of
interest income on the Trust Fund investment of $110,425, offset by professional fees of $15,375, Delaware
tranchise taxes of $48,723, federal tax provision of $5,055 and other operating expenses of $12,623, consisting of
35,120 insurance expense, $3,145 for a monthly administrative services agreement with an affiliate pro-rated, and
34,360 for trustee expenses.

On December 26, 2006, we consummated the sale to CRT Capital Group LLC, one of our underwriters, for
$100, of an option to purchase up to a total of 375,000 Units at a price equal to $10.00 per unit (i.e., 125% of the
price of the units sold in our initial public offering). The Units issuable upon exercise of this option are otherwise
identical to those sold in the Offering except that (i} CRT Capital Group LLC is entitled to certain “piggy-back”
registration rights with respect to the Units issuable upon exercise of its purchase option, and (ii) the exercise price
of the warrants issued in respect of the Units issuable upon exercise of the purchase option will not be subject to
reduction in the event that we determine to reduce the exercise price of our other warrants. This option is exercisable
commencing on the later of the consummation of a business combination and December 19, 2007, and expiring on
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December 19, 2010. The purchase option was registered under the Securities Act on a registration statement on
Form S-1 (File No. 333-137263) that was declared effective on December 19, 2006.

The proceeds deposited in the trust account will not be released from the trust account until the earlier of the
consummation of a business combination or the expiration of the time period during which we may consummate a
business combination. The proceeds held in the trust account (other than the contingent underwriting discount) may
be used as consideration to pay the sellers of an acquisition target with which we complete a business combination.
To the extent that our capital stock is used in whole or in part as consideration to effect a business combination, the
proceeds held in the trust account (other than the contingent underwriting discount) will be used to finance the
operations of the acquisition target. We may also use the proceeds held in the trust account {(other than the
contingent underwriting discount) to pay a finder’s fee to any unaffiliated party that provides information regarding
prospective targets to us.

We believe that the working capital available to us, in addition to the funds available to us outside of the trust
account will be sufficient to allow us to operate for at least the next 24 months, assuming that a business
combination is not consummated during that time, Over this time, we have estimated that we will need up to
$2,640,000 of working capital and reserves which shall be allocated as follows: $1,500,000 of expenses for legal,
accounting and other expenses attendant to the due ditigence investigations, structuring and negotiating of a
business combination; up to $180,000 for the administrative fee payable to S&B Investment Management Group,
LLC ($7.500 per month for 24 months), an affiliated third party; $100,000 of expenses in legal and accounting fees
relating to our SEC reporting obligations; and $860,000 for general working capital that can be used for fairness
opinions in connection with our acquisition plans, director and officer liability insurance premiums, and other
miscellaneous expenses and reserves.

Critical Accounting Policies

Our significant accounting policies are described in Note 3 to our audited financial statements included
elsewhere in this report. We believe the following critical accounting polices involved the most significant
judgments and estimates used in the preparation of our financial statements.

Cash and Cash Equivalents

Cash and cash equivalents are deposits with financial institutions as well as short-term money market
instruments with maturities of three months or less when purchased. The Company did not hold any cash
equivalents as of December 31, 2006,

Investments

The Company’s restricted investment held in trust at December 31, 2006 is invested in a money market fund.
The Company recognized interest income of $110,425 from inception (July 19, 2006) to December 31, 2006, which
is included in interest income on the accompanying statement of operations.

Concentration of Credit Risk

Financial instruments that potentially subject the Company to a significant concentration of credit risk consist
primarily of cash and cash equivalents. The Company may maintain deposits in federally insured financial
institutions in excess of federally insured limits. However, management believes the Company is not exposed to
significant credit risk due to the financial position of the depository institutions in which those deposits are held.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

To date, our efforts have been limited to organizational activities and activities relating to our initial public
offering and the identification of an acquisition target. We have neither engaged in any operations nor generated any
revenues other than interest income. As the proceeds from our initial public offering held in trust have been invested
in short term investments, our only market risk exposure relates to fluctuations in interest.
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As of December 31, 2006, $98,610,424 of the net proceeds of our initial public offering (including interest)
was held in trust for the purposes of consummating a business combination. The proceeds held in trust have been
invested in a money market fund at Smith Barney, a division of Citigroup Global Markets, Inc., which invests
primarily in high quality short term debt securities of financial institutions. Continental Stock Transfer & Trust
Company also acts as trustee. As of December 31, 2006, the effective annualized interest rate payable on our
investment was 5.3%.

We have not engaged in any hedging activities since our inception on July 19, 2006. We do not expect to
engage in any hedging activities with respect to the market risk to which we are exposed.

Item 8. Financial Statements and Supplementary Data

Report of Independent Registered Public Accounting Firm

Board of Directors and Stockholders
Transforma Acquisition Group Inc.
New York, New York

We have audited the accompanying balance sheet of Transforma Acquisition Group Inc. (a corporation in the
development stage) as of December 31, 2006, and the related statements of operations, stockholders’ equity and
cash flows for the period from inception (July 19, 2006) to December 31, 2006. These financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinicn on these financial
statements based on our audit.

We conducted our audit in accordance with the standards of Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The Company is not required to have, nor were
we engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of
internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion,

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Transforma Acquisition Group Inc. as of December 31, 2006, and its results of operations and its cash
ftows for the period from inception (July 19, 2006) to December 31, 2006, in conformity with accounting principles
generally accepied in the United States of America.

BDO Seidman, LLP

New York, New York
March 12, 2007
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TRANSFORMA ACQUISITION GROUP INC.
(a corporation in the development stage)

BALANCE SHEET
December 31, 2006

ASSETS
CURRENT ASSETS:
Cash ..o e e e e $ 665016
Investments held in Trust (Note 1) .. .. ... ... . i e 98,610,424
Prepaid eXPenses . .. ..ottt e 5,240
TOTAL ASSET S ..o e e e e e $99,280,680

LIABILITIES AND STOCKHOLDERS’ EQUITY
CURRENT LIABILITIES:

Deferred underwriting fee (Note 5} .. ... .o oo e $ 3,720,000
Accrued Tegistration COSIS . . .. .o\ttt it i e e e e 157,771
ACCTUEH EXPEMSES . . ot ittt ettt e 56,991
Income taxes payable . .. ... ... e 5,055
Total current liabilities . ... ... .. .. e nnn 1 S 3,939 817
COMMON STOCK SUBJECT TO POSSIBLE CONVERSION (4,999,999 shares at conversion
ValUE) (NOTE L), oottt e et e e e e i e 39,418,759

COMMITMENTS (Note 5)
STOCKHOLDERS’ EQUITY (NOTES 2, 6 and 7):

Preferred stock, par value $.0001 per share, 5,000 shares authorized, O shares issued ....... —
Commen stock, par value $.0001 per share, 100,000,000 shares authorized, 11,093,748 shares
issued and outstanding (excluding 4,999,999 shares subject to possible conversion}. . ... .. 1,109
Additional paid-in capital ... ... . i s 55,892,350
Earnings accumulated in the development stage . . .. ... ... ... ... e 28,645
TOTAL STOCKHOLDERS EQUITY .. .o oot i e it mee e e 55,922,104
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY ........ ... ... . ... ..., $99,280,680

See Notes to Financial Statements
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TRANSFORMA ACQUISITION GROUP INC.
(a corporation in the development stage)

STATEMENT OF OPERATIONS
From Inception (July 19, 2006) to December 31, 2006

Income before provision for income taxes. .. ... ... ... i i e
Provision for income taxes (NoOte 4) . .. ... .. i i i e

Net income for the period. . .. ... . . . e e e

Accretion of Trust fund relating to common stock subject to possible conversion .. .. .........
Net income attributable to common stockholders. ... .. ... ... . L

Weighted average number of shares outstanding, basic and diluted. . . .....................
Net income per share, basicand diluted ........ ... ... ... .. ... . . . . . . .. .

Weighted average number of shares outstanding subject to possible conversion, basic and
diluted . . . e

See Notes to Financial Statements
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76,725
33,700

$ 5055

5 28645

{18,767)

$ 9,878

4,181,096
$ 0.00
391,566

$ 0.05




TRANSFORMA ACQUISITION GROUP INC.
{a corporation in the development stage)

STATEMENT OF STOCKHOLDERS’ EQUITY
From Inception (July 19, 2006) to December 31, 2006

Earnings
Accumulated
Additional in the
Common Stock Paid-in Development
Shares Amount Capital Stage

Total

Balance, July 19, 2006 (inception) . . $ 8 $

Issuance of Common Stock to initial
stockholders. ................ 3,593,747 359 24,641 —

Proceeds from sale of underwriter’s
purchase option . ............. — — 100 —

Proceeds from issuance of
WAITANLS . o v v e e e e e i e s —_ — 3,000,000 —

Sale of 12,500,000 units through
public offering net of
underwriter’s discount and
offering expenses and net of
$39,399,992 of proceeds allocable
to 4,999,999 shares of common
stock subject to possible
CONVErsion . . ................ 7,500,001 750 52,886,376 —

Net income for the period ........ — — — 28,645

Accretion of Trust fund relating to
common stock subject to possible
CONVERSION . . vt ih e e nnns — — (18,767) —_

Balance, December 31,2006 ... ... 11,093, 748%1,109 355,892,350 $28,645

25,000
100

3,000,000

52,887,126
28,645

(18,767)

$55.922,104

See Notes to Financial Statements
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TRANSFORMA ACQUISITION GROUP INC.
(a corporation in the development stage)

STATEMENT OF CASH FLOWS
From Inception (July 19, 2006) to December 31, 2006

OPERATING ACTIVITIES

Netincome forthe period . ... .. . i i e $ 28,645
Changes in operating assets and liabilities:
Prepaid eXpenses . . .. ... e e {5,240)
AcCrued BXPENSES . ..t e e e e 56,991
Income taxes payable. . ... .. . e e 5,055
NET CASH PROVIDED BY OPERATING ACTIVITIES. ... ........... ... ... 35,451
INVESTING ACTIVITIES
Investments held in Trust fund. . ... . ... . .. . i e e {98,610,424)
Net cash used in investing activities. . .. ....... ... ... ... ... ... ...... G (98.610,424)
FINANCING ACTIVITIES
Proceeds from issuance of common stock to initial stockholders . ..................... 25,000
Proceeds from notes payable to initial stockholders .. ........... ... ... .. ... ..., 200,000
Payment of notes payable to initial stockholders. . ... ... ... .. ... o L (200,000}
Proceeds from issuance of warmants . .. ... ... L L. e 3,000,000
Proceeds from sale of underwriter’s purchase option. . ...... ... ... ... ... ... ..... 100
Portion of net proceeds from sale of units through public offering atlocable to shares of
comimon stock subject to possible conversion . .. .. ... ... L o L 39,399,992
Net proceeds from sale of units through public offering allocable to:
Stockholders” equity. . . . .. ... .. 53,044,897
Deferred underwriting fees. . .. ... ... . .. ... e 3,720,000
NET CASH PROVIDED BY FINANCING ACTIVITIES. .. ... ... ... o 99,189,989
NET INCREASE IN CASH . . ... i e 665,016
CASH
Beginning of period. . ... ... L e —
End of period .. .. o e $ 665,016
SUPPLEMENTAL DISCLOSURE OF NON-CASH ACTIVITY:
Accrued registration COSES . .. ... i e e $ 157,771
Accretion of Trust fund relating to common stock subject to possible conversion. ., ... ..., $ 18,767
Fair value of underwriter’s purchase option included in offering costs . .. ............... $ 1,218,750

See Notes to Financial Statements
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TRANSFORMA ACQUISITION GROUP INC.
(a corporation in the development stage)

NOTES TO FINANCIAL STATEMENTS

Note 1 — Discussion of the Company’s Activities

Organization and activities — Transforma Acquisition Group Inc. (the “Company™) was incorporated in
Delaware on July 19, 2006 for the purpose of acquiring one or more assets or control of one or more operating
businesses in the technology, media or telecommunications industries (a “Target Business™) through a merger,
capital stock exchange, stock purchase, asset acquisition or other similar business combination (a “Business
Combination”). All activity from inception (July 19, 2006} through December 31, 2006 was related to the
Company’s formation and capital raising activities. The Company has selected December 31 as its fiscal year end.

The Company is considered to be a development stage company and as such the financial statements presented
herein are presented in accordance with Statement of Financial Accounting Standards (“SFAS”) No. 7.

The registration statement fc?r the Company’s initial public offering (“Offering’) was declared effective on
December 19, 2006. The Company consummated the Offering on December 26, 2006 for net proceeds of
approximately $96 million (including approximately $3.7 million payable to the Company’s underwriters upon
the successful closing of a Business Combination). The Company’s management intends to apply substantially all
of the net proceeds of the Offering toward consummating a Business Combination. The initial Target Business must
have a fair market value equal to at least 80% of our net assets (excluding the amount held in the trust account
representing a portion of the underwriters’ deferred discount (Note 5) at the time of such acquisition. However, there
is no assurance that the Company will be able to successfully effect a Business Combination,

Management has agreed that $98.5 million or $7.88 per Unit sold in this Otfering will be held in a trust account
{(“Trust Account”) and invested in permitted United States government securities, of which $0.2976 per Unit will be
paid to the underwriter upon the consummation of a Business Combination. The placing of funds in the
Trust Account may not protect those funds from third party claims against the Company. Although the Company
will seek to have all vendors, prospective acquisition targets or other entities it engages, execute agreements with
the Company waiving any right, title, interest or claim of any kind in or to any montes held in the Trust Account,
there is no guarantee that they will execute such agreements. Fifty percent of after tax interest up to an aggregate
amount of $2,000,000 in interest earned on the monies held in the trust account may be used to pay for due diligence
of prospective Target Businesses, legal and accounting fees relating to Securities and Exchange Commission
(“SEC”) reporting obligations and working capital to cover miscellaneous expenses, director and officer insurance
and reserves (Note 5).

The Company, after signing a definitive agreement for a Business Combination, is obliged to submit such
transaction for approval by a majority (more than 50%) of the public stockholders of the Company. Stockholders
that vote against such proposed Business Combination and exercise their conversion rights are, under certain
conditions described below, entitled to convert their shares into a pro-rata distribution from the Trust Account (the
“Conversion Right”). The actual per-share conversion price will be equal to the amount in the Trust Fund {(inclusive
of any interest thereon) as of two business days prior to the proposed Business Combination, divided by the number
of shares sold in the Offering, or approximately $7.88 per share based on the value of the Trust Fund as of
December 31, 2006. As a result of the Conversion Right, $39,399,992 (plus accretion of $18,767) has been
classified in Common Stock, subject to possible conversion on the accompanying balance sheet as of December 31,
2006. As of December 31, 2006 the Company’s stockholders prior to the Offering (“Initial Stockholders™), have
agreed to vote their 3,593,747 founding shares of common stock in accordance with the manner in which the
majority of the shares of common stock offered in the Offering are voted by the Company’s public stockholders
(“Public Stockholders™) with respect to a Business Combination. In the event that a majority of the outstanding
shares of common stock voted by the Company’s Public Stockholders vote for the approval of the Business
Combination and holders owning 40% or more of the outstanding common stock do not vole against the Business
Combination and do not exercise their Conversion Rights, the Business Combination may then be consummated.
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TRANSFORMA ACQUISITION GROUP INC.
(a corporation in the development stage)

NOTES TO FINANCIAL STATEMENTS — (Continued)

If the Company does not execute a letter of intent, agreement in principle or definitive agreement for a
Business Combination prior to 18 months from the date of the Offering (June 26, 2008), the Company’s board will
convene, adopt and recommend to their stockholders a plan of dissolution and distribution and file a proxy
statement with the SEC seeking stockholder approval for such plan, If, however, a letter of intent, agreement in
principle or definitive agreement for a Business Combination has been executed prior to 18 months from the date of
the Offering, the Company will abandon their plan of dissolution and distribution and seek the consummation of
that Business Combination. If a proxy statement seeking the approval of the Company’s stockholders for that
Business Combination has not been filed prior to 24 months from the date of the Offering (December 26, 2008), the
Company’s board will convene, adopt and recommend 10 their stockholders a plan of dissolution and distribution
and file a proxy statement with the SEC seeking stockholder approval for such plan. In the event there is no Business
Combination within the 18 and 24-month deadlines (the “Target Business Combination Period™), the Company will
dissolve and distribute to its Public Stockholders, in proportion to their respective equity interests, the amount held
in the Trust Account, and any remaining net assets, after the distribution of the Trust Account. In the event of
liquidation, it is likely that the per share value of the residual assets remaining available for distribution (including
Trust Account assets) will be less than the initial public offering price per share in the Offering,

With respect to a Business Combination which is approved and consummated, any Public Stockholder who
voted against the Business Combination may contemporaneously with or prior to such vote exercise their
Conversion Right and their common shares would be cancelled and returned to the status of authorized but
unissued shares. The per share conversion price will equal the amount in the Trust Account, calculated as of two
business days prior to the consummation of the proposed Business Combination, divided by the number of shares of
common stock held by Public Stockholders at the consummation of the Offering. Accordingly, Public Stockholders
holding less than 40% of the aggregate number of shares owned by all Public Stockholders may seek conversion of
their shares in the event of a Business Combination. Such Public Stockholders are entitled to receive their per share
interest in the Trust Account computed without regard to the founding shares (but not shares acquired in the
Offering or in the secondary market)} held by Initial Stockholders.

Note 2 — Offering

In its initial public offering, effective December 19, 2006 (closed on December 26, 2006), the Company sold to
the public 12,560,000 Units (the “Units” or a *“Unit”) at a price of $8.00 per Unit. Proceeds from the initial public
offering totaled approximately $96 million, which was net of approximately $3.9 million in underwriting fees and
other expenses paid at closing. Each Unit consists of one share of the Company’s common stock and one warrant (a
“Warrant™),

The Company also sold to one of the underwriters, CRT Capital Group LLC, a purchase option to purchase up
to a total of 375,000 additional Units {(Note 7).

The Company has granted to the underwriters a 45-day option to purchase up to 1,875,000 Units solely to cover
over-allotments, if any. As discussed in Note 6, the 45-day option expired in January 2007, and the option was never
exercised.

Note 3 — Summary of Significant Accounting Policies

Cash and cash equivalents — Cash and cash equivalents are deposits with financial institutions as well as
short-term money market instruments with maturities of three months or less when purchased. The Company did
not hold any cash equivalents as of December 31, 2006.

Investments — The Company’s restricted investment held in trust at December 31, 2006 is invested in a money
market fund. The Company recognized interest income of $110,425 from inception (July 19, 2006) to December 31,
2006, which is included in interest income on the accompanying statement of operations.
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NOTES TO FINANCIAL STATEMENTS — (Continued)

Concentration of credit risk — Financial instruments that potentially subject the Company to a significant
concentration of credit risk consist primarily of cash and cash equivalents. The Company may maintain deposits in
federally insured financial institutions in excess of federally insured limits. However, management believes the
Company is not exposed to significant credit risk due to the financial position of the depository institutions in which
those deposits are held.

Net income per share — Net income per share is computed based on the weighted average number of shares of
common stock and common stock, subject to conversion outstanding.

Basic earnings per share is computed by dividing income available to common stockholders by the weighted
average common shares outstanding for the period. Basic net income per share is calculated by dividing net income
attributable to {1} common stockholders and (2) common stockholders subject to possible conversion by their
weighted average number of common shares outstanding during the period. Calculation of the weighted average
common shares outstanding during the period is based on 3,593,747 initial shares outstanding throughout the period
from July 19, 2006 (inception) to December 31, 2006, and 7,500,001 common shares and 4,999,999 common shares
subject to possible conversion outstanding after the effective date of offering on December 19, 2006. Diluted
earnings per share reflects the potentiat dilution that could occur if securities or other contracts to issue common
stock were exercised or converted into common stock or resulted in the issuance of common stock that then shared
in the earnings of the entity. Since the effect of outstanding warrants to purchase common stock and the UPO are
antidilutive, they have been excluded from the Company’s computation of net income per share. Therefore, basic
and diluted income per share were the same for the period from inception (July 19, 2006) through December 31,
2006.

Fair value of financial instruments — The fair values of the Company’s assets and liabilities that qualify as
financial instruments under SFAS No. 107 “Disclosures about Fair Value of Financial Instrument,” approximate
their carrying amounts presented in the balance sheet at December 31, 2006.

The Company accounts for derivative instruments, if any, in accordance with SFAS No. 133 “Accounting for
Derivative Instruments and Hedging Activities,” as amended, (“SFAS 133”) which establishes accounting and
reporting standards for derivative instruments. The Company does not have any derivatives as of December 31,
2006.

Use of estimates — the preparation of financial statements in accordance with accounting principles generally
accepted in the United States of America requires management to make estimates and assumptions that affect
certain reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and the reperted amounts of revenue and expenses during the reporting period. Actual results
could differ from those estimates.

Income taxes — Deferred income tax assets and liabilities are computed for differences between the financial
statement and tax basis of assets and liabilities that will result in future taxable or deductible amounts and are based
on enacted tax laws and rates applicable to the periods in which the differences are expected to affect taxable
income. Valuation allowances are established when necessary to reduce deferred income tax assets to the amount
expected to be realized.

New accounting pronouncements — In July 2006, the Financial Accounting Standards Board (“FASB”) issued
Interpretation No. 48 (“FIN 48”), “Accounting for Uncertainty in Income Taxes, an Interpretation of FASB
Statement No. 109.” FIN 48 clarifies the accounting for uncertainty in income taxes recognized in a company’s
financial statements and prescribes a recognition threshold and measurement attribute for the financial statement
recognition and measurement of a tax position taken or expected to be taken in an income tax return. FIN 48 also
provides guidance in derecognition, classification, interest and penalties, accounting in interim periods, disclosures
and transition. FIN 48 is effective for fiscal years beginning after December 15, 2006, The Company does not
believe the adoption of FIN 48 will have a material impact, if any, on its financial statements.
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In February 2007, the FASB issued Statement No. 159, “The Fair Value Option for Financial Assets and
Financial Liabilities” (“SFAS No. 159"). SFAS No. 159 provides a “Fair Value Option” under which a company
may irrevocably elect fair value as the initial and subsequent measurement attribute for certain financial assets and
liabilities. SFAS No. 159 will be available on a contract-by-contract basis with changes in fair value recognized in
earnings as those changes occur. SFAS No, 159 is effective for fiscal years after November 15, 2007. SFAS No. 159
also allows early adoption provided that the entity also adopts the requirements of SFAS No. 157. The Company
does not believe the adoption of SFAS No. 159 will have a material impact, if any, on its financial statements.

Note 4 — Income Taxes

Provision for income taxes consists of:
From Inception

(July 19, 2006)
to December 31, 2006

Current-Federal . ... .. ... . . e $5,055

The Company’s effective tax rate approximates the federal statutory rate.

Included in general and administrative expenses for the period from inception (July 19, 2006) to December 31,
2006 are $48,725 of expenses related to Delaware franchise tax,

Note 5 — Commitments
Administrative fees

The Company is permitted to utilize fifty-percent of after tax interest up to an aggregate amount of $2,000,000
of the interest earned upon monies in the trust (of which (i)an aggregate amount of up 10 1,250,000 may be released
to the Company upon its demand within 12 months after the completion of this Offering, and (ii)an aggregate
amount of up to $750,000 plus any remaining portion of the $1,250,000 not previously released to the Company
during the initial 12-month period may be released to the Company vpon its demand during the period that is
between 12 months and 24 months after the completion of this Offering) in addition to approximately $627.000
which was transferred to the Company upon consummation of this Offering for working capital purposes. The
working capital will be used to pay for director and officer liability insurance premiums and general and
administrative services, including office space, utilities and secretarial support, with the balance being held in
reserve for other expenses, such as due diligence, legal, accounting, and other fees and expenses for structuring and
negotiating business combinations, and deposits, down payments and/or funding of “no shop” provisions in
connection with business combinations as well as for reimbursement of any out-of-pocket expenses incurred by the
Initial Stockholders in connection with activities undertaken on the Company’s behalf.

The Company has agreed to pay an affiliate of two directors $7,500 per month commencing on effectiveness of
the Offering for office, secretarial and administrative services. Included in general and administrative expenses for
the period from inception (July 19, 2006) to December 31, 2006 are $3,145 of expenses related to secretarial and
administrative services.

Underwriting agreement

In connection with the Offering, the Company has entered into an underwriting agreement (the “Underwriting
Agreement”) with the underwriters in the Offering.

Pursuant to the Underwriting Agreement, the Company was obligated to the underwriters for certain fees and
expenses related to the Offering, including underwriting discounts of $7,000,000. The Company paid $3,280,000,
of the underwriting discount upon closing of the Offering. The Company and the underwriters have agreed that
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payment of the balance of the underwriting discount of $3,720,000 will be deferred until consummation of the
Business Combination. Accordingly, a deferred underwriting fee comprised of the deferred portion of the
underwriting discount is included on the accompanying balance sheet at December 31, 2006.

Note 6 — Capital Stock

During September 2006, the Company amended and restated its Certificate of Incorporation to authorize the
issuance of an additional 90,000,000 shares of common stock for an aggregate authorization of 100,000,000 shares
of common stock.

On December 14, 2006, the Company effected a 2 for 3 reverse stock split of its outstanding shares of common
stock. All of the references in the accompanying financial statements to the number of shares have been
retroactively restated to reflect the reverse stock split.

Preferred stock

The Company is authorized to issue 5,000 shares of preferred stock with such designations, voting and other
rights and preferences as may be determined from time to time by the Board of Directors.

Commen Stock

In August 2006, the Company’s Initial Stockholders purchased 3,593,747 post reverse stock split shares of the
Company’s common stock for an aggregate $25,000.

The Initial Stockholders have agreed to forfeit up to 468,750 shares of common stock and the Company will
concurrently immediately cancel up to 468,750 shares of common stock in the event that the underwriters do not
exercise all or a portion of its over-allotment option. The Company has agreed with the underwriters to exercise this
right if, and to the extent, the underwriters do not exercise all or a portion of their over-allotment option. This right is
exercisable for the five-day period following the earlier to occur of the expiration or termination of the underwriters’
option to purchase up to 1,875,000 additional units to cover over-allotments or the exercise in full by the
underwriters of such option. In accordance with the Company’s agreement with the underwriters, the Company will
exercise this right to cancel shares only in an amount sufficient to cause the Initial Stockholders to maintain control
over 20% of the Company's outstanding shares after giving effect to the offering and the exercise, if any, of the
underwriters’ over-allotment option. (See Note 7)

Pursuant to letter agreements with the Company and the underwriters in the Offering and the private placement
offering, the Initial Stockholders have waived their right to receive disiributions with respect to their founding
shares (but not shares purchased in the Offering or in the secondary market) in the event of the Company’s
liquidation.

Note 7 — Warrants and Option to Purchase Common Stock
Public Warrants

Each warrant sold in the Offering {(a “Public Warrant”) is exercisable for one share of common stock. Except as
set forth below, the Public Warrants entitle the holder to purchase shares at $5.50 per share, subject to adjustment in
the event of stock dividends and splits, reclassifications, combinations and similar events for a period commencing
on the later of: (a) completion of the Business Combination and (b) December 19, 2007, and ending on
December 19, 2010. The Company has the ability to redeem the Public Warrants, in whole or in part, at a price
of $.01 per Public Warrant, at any time after the Public Warrants become exercisable, upon a minimum of 30 days’
prior written notice of redemption, and if, and only if, the last sale price of the Company’s common stock equals or
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exceeds $11.50 per share, for any 20 trading days within a 30 trading day period ending three business days before
the Company sent the notice of redemption.

Private Warrants

On December 26, 2006, in conjunction with the Offering the Company sold to certain of the Initial
Stockholders 3,000,000 warrants (“Private Warrants™), for an aggregate purchase price of $3,000,000. All of
the proceeds received from these purchases were placed in the Trust Account. The Private Warrants are identical to
the Public Warrants in the Offering except that they may be exercised on a cashless basis so long as they are held by
the original purchasers, members of their immediate families or their controlled entities, and may not be sold or
transferred, except in limited circumstances, until after the consummation of a Business Combination. If the
Company dissolves before the consummation of a Business Combination, there will be no distribution from the
Trust Account with respect to such Warrants, which will expire worthless.

As the proceeds from the exercise of the Public Warrants and Private Warrants will not be received until after
the completion of a Business Combination, the expected proceeds from exercise will not have any effect on the
Company’s financial condition or results of operations prior to a Business Combination.

Purchase Option

Upon closing of the Offering, the Company sold and issued an option (“PO") for $100 to CRT Capital Group
LLC to purchase up to 375,000 Units at an exercise price of $10.00 per Unit. The Units underlying the PO will be
exercisable in whole or in part, solely at CRT Capital Group LLC’s discretion, commencing on the consummation
of a Business Combination and expiring on the four-year anniversary of the Offering. The Company accounted for
the fair value of the PO, as an expense of the public offering resulting in a charge directly to stockholders’ equity
with an equivalent increase in additional paid-in capital.

The fair value of the 375,000 Units underlying the PO was approximately $1.2 million (33.25 per Unit} at the
date of sale and issuance, which was determined using a Black-Scholes option-pricing model. The fair value of the
PO has been calculated using the following assumptions: (1)expected volatility of 55.172%, (2)risk-free interest
rate of 4.77% and (3)contractual life of 4 years. The expected daily volatility of approximately 55% was estimated
by management based on an evaluation of the historical daily volatilities of similar public entities which had
completed a transaction with an operating company. The PO may only be exercised for cash. Each of the Units
included in the PO are identical to the Uniis to be sold in the Offering, except that (i)the exercise price of the Units
will be $10.00 per Unit, (ii)CRT Capital Group LLC will be entitled to receive certain “piggy-back”™ registration
rights with respect to the Units issuable upon exercise of the PO, and (iii)the exercise price of the warrants issued in
respect of the Units issuable upon exercise of the PO will not be subject to reduction in the event that we determine
to reduce the exercise price of our other warrants.

Registration Rights — Warrants and PO

In accordance with the Warrant Agreement related to the Public Warrants and the Registration Rights
Agreement associated with the Private Warrants (collectively the Public Warrants and Private Warrants are the
“Warrants”™), the Company will only be required to use its best efforts to register the Warrants and the shares of
Common Stock issuable upon exercise of the Warrants and once effective to use its best efforts to maintain the
effectiveness of such registration statement. The Company will not be obligated to deliver securities, and there are
no contractual penalties for failure to deliver securities, if a registration statement is not effective at the time of
exercise. Additionally, in the event that a registration statement is not effective at the time of exercise, the holder of
such Warrants shall not be entitled to exercise. In no event (whether in the case of a registration statement not being
effective or otherwise) will the Company be required to net cash settle a Warrant exercise. Consequently, the
Warrants may expire unexercised and unredeemed. The holders of Warrants do not have the rights or privileges of
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holders of the Company’s common stock or any voting rights until such holders exercise their respective warrants
and receive shares of the Company’s common stock.

The Company is not required to register the Units underlying the PO; however if the Company does file certain
kinds of registration statements at any time during the seven (7) year period following December 19, 2006 the
holders of securities underlying the PO shall have the right to join in such registration statement, subject to certain
limitations, and once effective to use its best efforts to maintain the effectiveness of such registration statement. The
Company has no obligation to net cash settle the exercise of the PO or the Units underlying the PO. The holder of the
PO is not entitled to exercise the PO or the Units underlying the PO unless a registration statement covering the
securities underlying the PO is effective or an exemption from registration is available. If the holder is unable to
exercise the PO or underlying Units, the PO or warrants, as applicable, will expire worthless.

Note 8 — Subsequent Event

On January 25, 2007, the Initial Stockholders returned an aggregate of 468,750 shares of the Company’s
common stock to the Company for cancellation (see Note 6 above). At the date of return and cancellation,
management determined the fair value to be $7.47 per share based on the common stock closing price on January 23,
2007. Accordingly, on January 23, 2007, the Company recorded the $3,501,562 value of the shares contributed to
treasury stock and a $3,501,562 corresponding credit to additional paid-in capital. Upen receipt, such shares were
then immediately cancelled by the Company which resulted in the retirement of the treasury stock and a
corresponding charge to additional paid-in capital and common stock.

44




Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures

We maintain disclosure controls and procedures designed to ensure that information required to be disclosed in
our periodic filings with the SEC under the Exchange Act, including this report, is recorded, processed, summarized
and reported on a timely basis. These disclosure controls and procedures include controls and procedures designed
to ensure that information required to be disclosed under the Exchange Act is accumulated and communicated to
our management on a timely basis to allow decisions regarding required disclosure. Management, including our
chief executive officer and chief financial officer, has evaluated the effectiveness of the design and operation of our
disclosure controls and procedures (as defined under Rules 13a-15(e) and 15(d)-15(e) of the Exchange Act} as of
December 31, 2006. Based upon that evaluation, management has concluded that our disclosure controls and
procedures were effective as of the end of the period covered by this repert. During our fiscal quarter ended
December 31, 2006, there was no change in our internal control over financial reporting that has materially affected,
or is reasonably likely to materially affect, our internal control over financial reporting.

Item 9B. OQther Information
None.
PART I11

Item 10. Directors, Executive Officers and Corporate Governance
DIRECTORS AND EXECUTIVE OFFICERS

Set forth below is certain information regarding our directors and executive officers.

DIRECTORS
Name Age Position Director Since
Gordon E. Eubanks, Jr. ............. 60 Chairman of the Board 2006
Daniel L. Burstein(1X2) ............ 53 Director 2006
Dale Kutnick(1)(2) ................ 56 Director 2006
Larry J. Lenhart .................. 43 President, Chief Executive Officer 2006
and Director
Samuel L. Schwerin(1) ............. 34 Director 2006
John Sculley(2) .. ................. 62 Direclor 2006
EXECUTIVE OFFICERS
Name Age Position
Gordon E. Eubanks, Jr. ... .......... 60 Chairman of the Board
Larry J. Lenhart ... ............... 43 President, Chief Executive Officer and Director
Jon Lambert .. ................... 43  Treasurer and Secretary

{10 Member of the Audit Committee
(2) Member of the Nominating Commitiee

Business Experience

Gordon E. Eubanks, Jr, serves as our Chairman of the Board. From October 2006 to November 2006,
Mr. Eubanks served as acting Chief Executive Officer, and, since October 2006, has served as a director, of Asempra
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Technologies, a private software company. From 2005 until 2006, Mr. Eubanks served as Chairman of the Board of
Preventsys, an enterprise security software company, which was sold in June 2006. Since June 2006, Mr. Eubanks
has been managing personal investments and working as an advisor to a number of private companies. Previously,
from April 1999 to March 2005, Mr. Eubanks served as President and Chief Executive Officer of OQblix, Inc., a
provider of enterprise identity management solutions that was acquired by Oracle (ORCL) in 2005, From 1984 to
1999, Mr. Eubanks served as President and Chief Executive Officer of Symantec Corporation (SYMC), an
international technology firm focused on protecting information and computer systems. In addition to Asempra,
Mr. Eubanks serves on the board of directors of Concur Technologies, Inc. (CNQR), a software company that
provides expense reporting and travel and meeting management solutions; Guardld Systems, Inc., a private
developer of authentication systems to protect consumers against online identity theft; and Oakley Networks, a
software company. Mr. Eubanks is also a member of the Oklahoma State University Engineering School Hall of
Fame, is on the board of the Naval Post-Graduate School, and is a former officer in the Navy Nuclear Powered
Submarine Force. Mr. Eubanks earned a Masters in Computer Science at the Naval Post Graduate Schoo! and a
Bachelor of Science from Oklahoma State University.

Daniel L. Burstein serves as a Director. In 2004, along with Mr. Schwerin, Mr. Burstein co-founded
Millennium Technology Value Partners, L.P., a $130 million value-oriented private equity fund. He currently
serves as a Managing Partner of that fund. In 2000, Mr. Burstein founded Millennium Technology Ventures, L.F., an
early-stage venture capital fund, for which he continues to serve as a Managing Partner. From 1997 to 1999,
Mr. Burstein served as Chief Investment Officer for PS Capital Holdings, L.P.,, and PS Capital Ventures, L.P.,
venture capital funds focused on early stage companies that were building backbone infrastructure for the Internet.
From 1989 to 2000, Mr. Burstein served as Senior Advisor at The Blackstone Group, one of Wall Street’s leading
private equity and investment banking firms. Mr, Burstein serves on the board of directors of Applied Minds, Inc., a
private company conducting research and development on a wide variety of technologies, and GlobalOptions Group
Inc. (GOPG), a public company working in the international risk management and security area. Over the course of
his career, Mr. Burstein has served as a consultant to leading global companies including Sony Corporation (SNE),
Toyota Motor Corporation™, Microsoft Corporation (MSFT), and Sun Microsystems, Inc. (SUNW). He is the
author of ten books, including several on global economics and the impact of new technology. Mr. Burstein is also
the founder and Managing Member of Squibnocket Partners LLC, a media, publishing and content company, which
has published five books and co-produced three documentary films since it was launched in 2003.

Dale Kutnick serves as a Director. Since April 2005, Mr. Kutnick has served as Senior Vice President and
Director of Research at Gartner, Inc., an information technology advisory and consulting company, where his
responsibilities include quality control of research deliverables, new forms of content, client interaction, and
improving client support. In 1989, Mr. Kutnick co-founded META Group, Inc., an information technology advisory
and consulting company, and served as META Group’s President and Chief Executive Officer from 1989 to 2003, its
Chairman of the Board from 1995 until April 2005, and its Research Director, from 1989 to 2003 and again from
October 2004 until March 2005, META Group was sold to Gartner, Inc. in April 2005. Previously, from March 1986
to June 1988, Mr. Kutnick served as Executive Vice President, Research, at Gartner, and as Executive Vice President
at Gartner Securities. From January 1978 to March 1985, Mr. Kutnick served as Executive Director and Research
Director at Yankee Group, a technology research and consulting firm, and from January 1984 to March 1985,
Mr. Kutnick served as a Principal at Battery Ventures, a venture capital firm. Mr. Kutnick serves on the board of
directors of First Albany Companies Inc. (FACT), a broker-dealer, Mz, Kutnick is a graduate of Yale University.

Larry J. Lenhart serves as our President and Chief Executive Officer and as a Director. Mr. Lenhart also serves
as Executive-in-Residence at Mohr Davidow Ventures, a leading venture capital firm, a position he has held since
March 2006. From 2004 to 2005, Mr. Lenhart served as President, Chief Executive Officer and a director of
Requisite Technology, Inc., a master data management software company where he led a turnaround resulting in an
acquisition by ClickCommerce (CKCM). From 2002 to 2003, Mr. Lenhart served as President, Chief Executive
Officer and a director of Contivo, Inc., a data integration enterprise software firm. Previously, from 2000 to 2002,
Mr. Lenhart served as President, Chief Executive Officer and a director of CAT Technology Inc. During his tenure,
CAT Technology migrated from a hardware and software reseller to a full service internet infrastructure man-
agement company, which in 2001 was recognized by the “San Jose Business Journal” as the second fastest growing
company in Silicon Valley. From 1998 to 2000, Mr. Lenhart served as a Managing Partner at Deloitte Consulting
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where he led the high technology consulting practice. From 1997 to 1998, Mr. Lenhart served as the Vice President
of Operations for Cadis, Inc., a web-based procurement software company that was subsequently acquired by
Aspect Development. From 1996 to 1997, Mr. Lenhart served as a Principal at A.T. Kearney, a management
consulting firm, and from 1991 to 1996, Mr. Lenhart served in several positions focused on strategy and operations,
including Consultant, Manager, and Principal, at Gemini Consulting (now Capgemini) (CGEMY), a public
company traded on the Paris Bourse offering consulting, outsourcing, technology, and local professional services.
Mr. Lenhart earned his Master of Business Administration from The Darden Business School at The University of
Virginia and his Bachelor of Arts from Emory and Henry College, where he serves on the Board of Trustees.

Samuel L. Schwerin serves as a Director. In 2004, along with Mr. Burstein, Mr. Schwerin co-founded
Millennium Technology Value Partners, L.P., a $130 million value-oriented private equity fund, He currently serves
as a Managing Partner of that fund. Since 2002, Mr. Schwerin has served as Managing Partner of Millennium
Technology Ventures, L.P., an early-stage venture capital fund. In 2002, Mr. Schwerin co-founded OpenPeak Inc., a
company focused on voice-over-IP and Digital Home technology, where he served as Chief Financial Officer & VP
Corporate Development until 2006. From 2000 to 2001, Mr. Schwerin served as Vice President of Finance and
Strategic Initiatives at StorageApps, a data storage management company, and was actively involved in the
company’s sale to Hewlett-Packard Company (HPQ) for $350 million. From 1999 to 2000, Mr. Schwerin focused
on a combination of venture capital investments and merger and acquisition advisory assignments at The
Blackstone Group, one of Wall Street’s leading private equity and investment banking firms. From 1994 10
1997, Mr. Schwerin worked in the Mergers and Acquisitions and Leveraged Finance groups of Satomon Brothers
Inc, where he focused on the firm’s advisory and principal transactions, significant corporate and municipal
restructuring processes, and bridge loan investments. In total, Mr. Schwerin has led or participated in more than
100 transactions involving over $43 billion of principal investments, mergers and acquisitions, bankruptcies and
restructurings, and debt and equity financings. Mr. Schwerin earned his Master of Business Administration from
The Wharton School at the University of Pennsylvania and a Bachelor of Science from Lehigh University and is a
member of the Council on Foreign Relations and the Lehigh Leadership Council,

John Sculley serves as a Director. Since 1993, Mr. Sculley has been an active investor in earty-stage enterprises
that include Select Comfort Corporation (SCSS), a developer, manufacturer and marketer of premium quality,
adjustable-firmness beds; NFO Research, Inc., a consumer research company: Intralinks, a provider of secure
online workspaces to the financial services industry; CreditTrade LLP, a company which provides transaction, data
and information services to the credit markets; and Hotwire, an online discount travel site. Mr. Sculley is currently a
member of the board of directors of MetroPCS, a private company which provides wireless communications
services; InPhonic, Inc. (INPC), an online provider of wireless services and devices; Radiospire Networks, a private
company which supplies fabless semiconductors for wireless solutions; Tello, a private company which supports
instant communication and collaboration across networks, applications and devices, in the context of critical
business processes; OpenPeak Inc., a private company focused on voice-over-IP and digital home technology;
IdenTrust, a private company which provides globally interoperable identity solutions; Activation Capital Partners,
a private company which provides supply chain financing; and Verified Person, a private company which provides
online background screening services to organizations. Between 1983 and 1993, Mr. Sculley served as the Chief
Executive Officer of Apple Computer, Inc. (AAPL), during which time Apple Computer became the largest selling
personal computer brand in the world. From 1978 to 1983, Mr. Sculley served as Chief Executive Officer of Pepsi-
Cola Company (PEP), during which time “Pepsi Generation” and *“Pepsi Challenge™ marketing campaigns helped
cause Pepsi-Cola to become the largest selling packaged good product in the United States as measured by AC
Nielsen. Mr. Sculley eamned his Master of Business Administration from The Wharton School at the University of
Pennsylvania and is a graduate of Brown University.

Jon Lambert serves as our Treasurer and Secretary. Since the beginning of 2007, Mr. Lambert has been serving
as the Chief Financial Officer and Secretary to Wombat Financial Software, a provider of high speed market data
and messaging platforms. From 2005 to 2006, Mr. Lambert provided chief financial officer, chief operating officer
and business development consulting services to various early stage companies. Since 2005, Mr. Lambert has
served as: Chief Financial Officer and a director of CompanionWorlds, a provider of health and fitness solutions that
enables users to customize mobile workout and nutrition programs; Chief Financial Officer and Secretary of Fox
Technologies, a provider of authentication security solutions; Chief Financial Officer and Secretary of Mathon
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Systems, a provider of real-time automated solution for managing informational risk; and Chief Financial Officer of
NextSeed, a provider of mobile authentication solutions. Since 2005, Mr. Lambert also has provided advisory
services to: Nomadrive, a provider of application thumb drive solutions; Transparency Software, a provider of data
policy management solutions for data security, auditing and performance; and Wombat Financial Software. From
2000 to 2005, Mr. Lambert served as the Chief Financial Officer, Chief Operating Officer and Secretary of Contivo,
Inc., a data integration enterprise software firm. From 1994 to 2000, Mr. Lambert served as Chief Financial Officer,
Secretary and Senior Vice President of TIBCO Finance Technology, Inc., a provider of electronic business
infrastructure software, where he was instrumental in building its international business and was the Chief Financial
Officer and Secretary of TIBCO Software, Inc. (TIBX) pricr to and a key contributor to, its initial public offering.
From 1987 to 1994, Mr. Lambert served as audit manager of Ernst & Young, a big four accounting and auditing
firm. Mr. Lambert has been a California Certified Public Accountant and a Chartered Accountant in England, and
earned a Bachelor of Science from Bath University, England.

To our knowledge, no current director or executive officer of Transforma has been convicted in a criminal
proceeding during the last five years and no director or executive officer of Transforma was a party to any judicial or
administrative proceeding during the last five years that resulted in a judgment, decree or final order enjoining the
person from future violations of, or prohibiting activities subject to, federal or state securities laws, or a finding of
any violation of federal or state securities laws.

There are no family relationships among any of our directors or our executive officers.

Membership and Meetings of Board of Directors and Board Committees

Board of Directors. The Board of Directors has determined that Daniel L., Burstein, Samuel L. Schwerin,
John Sculley and Dale Kutnick are “independent directers” as defined under the rules of the American Stock
Exchange.

Transforma completed its initial public offering in December 2006. During fiscal year 2006, the Board met
formally once and acted by written consent seven times. One director, John Sculiey, was absent from the meeting in
2006. As provided for in Transforma’s Bylaws, the Chairman of the Board of Directors shall preside at all meetings
of stockholders.

Standing committees of the Board include an audit committee and a nominating committee, each of which has
adopted a written charter. These charters were filed as exhibits 99.1 and 99.2 to Transforma’s Amendment No. 2 to
Registration Statement on Form S-1 filed with the United States Securities and Exchange Commission (“SEC™) on
December 19, 2006, thus the charters are publicly available through the SEC’s website at http://www.sec.gov.

Audit Committee. The members of the Audit Committee are Daniel I.. Burstein, Samuel Schwerin and Dale
Kutnick. The Board has determined that each of the members of the Audit Committee meets the independence
requirements of Rule 10A-3 promulgated under the Securities Exchange Act of 1934 and the rules of the American
Stock Exchange. The Board also determined that Messrs. Burstein and Schwerin are each “audit committee
financial experts,” as defined by the rules of the SEC, and that Messrs. Burstein, Schwerin and Kutnick each meet
the financial sophistication requirements of the American Stock Exchange. Mr. Schwerin serves as chairman of the
Audit Committee. The Audit Committee reviews our financial reporting process, our system of internal controls and
the audit process. The Audit Committee also reviews the performance and independence of our external auditors
and recommends to the Board the appointment or discharge of our external auditors. The Audit Committee did not
meet in 2006, but it has met twice in 2007.

Nominating Committee. 'The members of the Nominating Committee are Daniel L. Burstein, John Sculley
and Dale Kutnick. The Board has determined that each of the current members of the Nominating Committee meets
the independence requirements of the American Stock Exchange. Mr. Burstein serves as chairman of the
Nominating Committee. The Nominating Committee is responsible for interviewing, evaluating, approving and
recommending individuals for membership on the Board. The Nominating Commiitee did not meet in 2006, but it
has acted by written consent in 2007.
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Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires our directors and executive officers, and persons
who own more than 10% of our common stock, to file with the SEC initial reports of beneficial ownership and
reports of changes in ownership of our common stock and other equity securities. Such executive officers, directors
and greater than 10% stockholders are required by SEC regulations to furnish us with copies of all beneficial
ownership reporting forms they file.

To our knowledge, based solely on our review of the copies of such filings in our possession and written
representations that no other reports were required, during the fiscal year ended December 31, 2006, we believe that
all of our executive officers, directors and greater than 10% stockholders made all the necessary filings under
Section 16{a) during fiscal year 2006.

Item 11. Executive Compensation
Compensation Discussion and Analysis

Transforma will pay no compensation, fees or other payments to Transforma’s executive officers and directors
prior to our initial business combination, or for any services rendered in order to effectuate the consummation of our
initial business combination. Transforma’s compensation philosophy and objectives will be developed to match our
business after completion of our initial business combination. Since no compensation has been paid, the compensation
tables are omitted from this filing.

Compensation Committee Report

Transforma does not maintain a standing Compensation Committee since it does not compensate its officers or
directors. The Transforma Board of Directors and management have discussed the Compensation Discussion and
Analysis required by Item 402(b) of Regulation S-K. Based on that review and discussion, the Board has
recommended that the Compensation Discussion and Analysis be included in Transforma’s 2006 Annual Report
on Form 10-K or the proxy statement for the 2007 Annual Meeting of Stockholders. Since Transforma does not
compensate its officers and directors, the company has nothing to disclose in this section.

Larry J. Lenhart

John Sculley

Gordon E. Eubanks, Jr,
Daniel L. Burstein
Samuel L. Schwerin
Dale Kutnick

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters

The following table presents information as to the beneficial ownership of our common stock as of April 15,
2007 by:

+ each stockholder known by us to be the beneficial owner of more than 5% of our common stock;
« each of our current directors;

* each of our “Named Executive Officers,” as such term is defined under the rules of the SEC; and
= all current directors and executive officers as a group.

For 2006 our Named Executive Officers are Larry Lenhart, our President and Chief Executive Officer and Jon
Lambert, our Treasurer, Secretary and principal financial officer.

The percentage ownership is based on 15,624,997 shares of common stock outstanding as of April 30, 2007.
Shares of common stock that are subject to warrants or other convertible securities currently exercisable or
exercisable within 60 days of April 15, 2007, are deemed outstanding for the purposes of computing the percentage
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ownership of the person holding these options or convertible securities, but are not deemed outstanding for
computing the percentage ownership of any other person. Beneficial ownership is determined under the rules of the
SEC and generally includes voting or investment power with respect to securities. To our knowledge, unless
otherwise indicated below, the persons and entities named in the table have sole voting and sole investment power
with respect to all shares beneficially owned, subject to community property laws where applicable. Unless
otherwise indicated by footnote, the address for each listed stockholder is c/o Transforma Acquisition Group Inc.,
350 Park Avenue, 10th Floor, New York, NY 10022,

Shares Beneficially Owned

Number of Percent of
Name of Beneficial Owner Shares Class
Directors and Named Executive Officers
Larry L. Lenhart . ... .. . 468,750 3.00%
Daniel L. Burstein{l} . ... ..t i i e et 546,875 3.50%
Samuel L. Schwerin(l) . ... ... ... e 546,875 3.50%
Jon Lambert . . ... e e 113,426 *
Ashanti Capital Partners, LLC(2}. ... ..... ... ... . ... .. 437,500 2.80%
John Sculley(3) . .. ..o e 437,500 2.80%
Gordon E. Bubanks, Jr . . oo ottt e e i 437500 2.80%
Dale KUtmicK .. oottt et e et e e et e e e 273437 1.75%
S&B Investment Management Group, LLC(4) . ..... ... ... .. ... ... 206,885 1.32%
All current executive officers and directors as a group (7 persons) ........ 3,031,248 19.40%
All 5% Owners
FirTree INC.(3) . v oo e e e e e e e 915,000 5.86%
JANA Partners LLC(B) . . ..o vttt e i e e e e et ie e e 1,000,000 6.40%
Silver Point Capital, LP(7) ... ... .. .. ..o oo 1,875,000 12.00%
Satellite Advisors, LL.C.,etal(8)...... . ... .. . . i 1,250,000 8.00%
Jonathan M, Glaser, et al(9). . .. ... . i i 1,333,000 8.53%

* Less than 1%.

(1) Daniel L. Burstein and Samuel L. Schwerin, as members of S&B Investment Management Group, LLC, may be
deemed to be beneficial owners of the shares held by S&B Investment Management Group, LLC.

(2) John Sculley, as the sole member of Ashanti Capital Partners, LLC, may be deemed to be the beneficial owner
of the shares held by Ashanti Capital Partners, LLC.

(3) Represents shares issued to Ashanti Capital Partners, LLC. See footnote (2) above.

(4) Daniel L. Burstein and Samuel L. Schwerin, as members of S&B Investment Management Group, LLC, may be
deemed to be beneficial owners of the shares held by S&B Investment Management Group, LLC.

(5) Derived from a joint filing of a Schedule 13G on December 12, 2006 by Fir Tree, Inc., Fir Tree Recovery
Mastery Fund, L..P. and Sapling, LLC reporting shared power to vote or direct the vote over and shared power to
dispose of or direct the disposition of 915,000 shares. The address of the business office of Fir Tree, Inc. is 505
Fifth Avenue, 23rd Floor, New York, NY 10017.

{6) Derived from a filing of a Schedule 13G on January 4, 2007 by JANA Partners LLC reporting sole power to vote
or direct the vote over and sole power to dispose of or direct the disposition of 1,000,000 shares. The address of
the business office for JANA Partners LLLC is 200 Park Avenue, Suite 3300, New York, NY 10166.

(7) Derived from a joint filing of a Schedule 13G on February 13, 2007 by Silver Point Capital, L.P., Mr. Edward A.
Mule and Robert J. O’Shea with respect to the ownership of the shares of Common Stock by Silver Point
Capital Fund, L.P. and Silver Point Capital Offshore Fund, Ltd. The address of the business office for each of
these persons is Two Greenwich Plaza, 1* Floor, Greenwich, CT 06830.

50



{8} Derived from a joint filing of a Schedule 13G on February 14, 2007 by Satellite Advisors, L.L.C., and certain
related entities, reporting sole power to vote or direct the vote over and sole power to dispose of or direct the
disposition of 4,063,625 shares. The address of the business office of Satellite Advisors, L.L.C. is 623 Fifth
Avenue, 19" Floor, New York, NY 10022.

(9) Derived from a joint filing of a Schedule 13G on April 12, 2007 by Jonathan M. Glaser and certain related
entities and individuals, reporting shared power to vote or direct the vote over and shared power to dispose of or
direct the disposition of 1,333,000 shares. The address of the business office of Mr. Glaser is 11601 Wilshire
Boulevard, Suite 2180, Los Angeles, CA 90025.

Item 13. Certain Relationships and Related Transactions, and Director Independence
Transactions with Related Persons

From January 1, 2006 to the present, there have been no (and there are no currently proposed) transactions in
which the amount involved exceeded $120,000 to which Transforma was (or is to be) a party and in which any
execulive officer, director, 5% beneficial owner of our common stock or member of the immediate family of any of
the foregoing persons had (or will have} a direct or indirect material interest, except as described in the Director
Compensation and Executive Compensation sections above. Any related party transactions involving one of our
directors or executive officers is reviewed and approved by the Audit Committee.

Transforma is paying S&B lnvestment Management Group, LLC of a monthly fee of $7,500 for certain
administrative services, including office space, utilities and secretarial support. Transforma Directors, Daniel L.
Burstein and Samuel L. Schwerin, are each Managing Members of S&B Investment Management Group, LLC and,
as a result, will benefit from our transaction with S&B Investment Management Group, LLC. However, this
arrangement is not intended to provide Mr. Burstein or Mr. Schwerin compensation in lieu of a salary, In addition,
we believe that, based on rents and fees for similar services in New York, NY, the fees charged by S&B Investment
Management Group, LLC are at least as favorable as we could have obtained from unaffiliated third parties.

Item 14. Principal Accounting Fees and Services
Our Audit Committee has appointed BDO Seidman LLP as the Company’s registered independent public
accounting firm for the year ending December 31, 2007.
Audit and Related Fees
Audit Fees

The aggregate fees billed or to be billed by BDO Seidman, LLP for professional services rendered since its
appointment as Transforma’s independent registered public accounting firm for (i) the audit of Transforma’s
financial statements as of August 31, 2006, and for the period from July 19, 2006 (inception) through August 31,
2006, appearing in Transforma’s prospectus and registration statement, (ii) the review of Transforma’s quarterly
financial statements set forth in Transforma’s Quarterly Reports on Form 10-Q for the quarter ended September 30,
2006, and (iii) the audit of Transforma’s annual financial statements set forth in Transforma’s Annual Report for the
fiscal year ended December 31, 2006, were $55,000 for the fiscal year ended December 31, 2006.

Audit-Related Fees

No fees were billed or are to be billed by BDO Seidman, LLP for assurance and related services that are
reasonably related to the performance of the audit or review of Transforma’s financial statements and are not
reported under “Audit Fees”

Tax Fees

No fees were billed or are to be billed by BDO Seidman, LLP for tax compliance, tax advice and tax planning
services rendered for the fiscal year ended December 31, 2006.
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All Other Fees

No fees were billed or are to be billed by BDO Seidman, LLP for services other than those described above
rendered since its appointment as Transforma’s independent registered public accounting firm.

Policy on Audit Committee Pre-Approval of Services Performed by Independent Registered Public
Accounting Firm

The Audit Committee’s policy is to pre-approve all audit and permissible non-audit services provided by
Transforma’s independent accountants, These services may include audit services, audit-related services, tax
services and other services, The Audit Committee generally pre-approves particular services or categories of
services on a case-by-case basis. Transforma’s independent registered public accounting firm and management are
required to report to the Audit Committee periodically regarding the extent of services provided by the independent
registered public accounting firm in accordance with these pre-approvals, and the fees for the services performed to
date.

All of the services of BDO Seidman, LLP for the fiscal year ended December 31, 2006, described above, were
pre-approved by the Board of Directors since the Audit Committee was not yet formed.

PART IV

Item 15. Exhibits and Financial Statement Schedules
(a) (1) Financial Statements

See financial statements set forth in Item 8 hereof.
(a) (2) Financial Statement Schedules

No financial statement schedules are filed herewith because (i)such schedules are not required or {ii)the
information required has been presented in the aforementicned financial statements.

(a) (3) Exhibits

Exhibits marked with an asterisk (*) are incorporated by reference to documents previously filed by us with the
SEC, as exhibits to our registration statement on Form S-1 (File No. 333-137263). All other documents listed are
filed with this report.
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Exhibit
No.

*3.1
*3.2
*4.1
*4.2
*43
*4.4
*4.5
*10.1
*10.2
*10.3
*10.4
*10.5

*10.6
*10.7
*10.8

*10.9
*10.10

*10.11
*10.12
*10.13
*10.14
*10.15
*10.16
*10.17
*10.18
*10.19
*10.20

*10.21
*10.22

*10.23
10.24

EXHIBIT INDEX

Description
Third Amended and Restated Certificate of Incorporation of the Registrant
Second Amended and Restated By-laws of the Registrant
Specimen Unit Certificate
Specimen Common Stock Certificate
Specimen Warrant Certificate
Form of Warrant Agreement between Continental Stock Transfer & Trust Company and the Registrant
Form of Unit Purchase Option to be granted to CRT Capital Group LLC
Subscription Agreement, dated August 31, 2006 between the Registrant and Larry J. Lenhart
Subscription Agreement, dated August 31, 2006 between the Registrant and Daniel L. Burstein
Subscription Agreement, dated August 31, 2006 between the Registrant and Samuel L. Schwerin
Subscription Agreement, dated August 31, 2006 between the Registrant and Jon Lambert

Subscription Agreement, dated August 31, 2006 between the Registrant and Ashanti Capital Partners,
LLC

Subscription Agreement, dated August 31, 2006 between the Registrant and Gordon E. Eubanks, Jr.
Subscription Agreement, dated August 31, 2006 between the Registrant and Dale Kutnick

Subscription Agreement, dated August 31, 2006 between the Registrant and S&B Investment
Management Group, LLC

Subscription Agreement, dated August 31, 2006 between the Registrant and Edward Fenster

Form of Investment Management Trust Agreement between the Registrant and Continental Stock
Transfer & Trust Company

Administrative Services Letter Agreement, dated September 1, 2006 between the Registrant and S&B
Investment Management Group, LLC

Promissory Note, dated August 31, 2006, in the principal amount of $40,000.00 issued by the Registrant to
Larry J. Lenhart

Promissory Note, dated August 31, 2006, in the principal amount of $35,000.00 issued by the Registrant to
Daniel L. Burstein

Promissory Note, dated August 31, 2006, in the principal amount of $35,000.00 issued by the Registrant to
Samuel L. Schwerin

Promissory Note, dated August 31, 2006, in the principal amount of $5,000.00 issued by the Registrant to
Jon Lambert

Promissory Note, dated August 31, 2006, in the principal amount of $28,000.00 issued by the Registrant to
Ashanti Capital Partners, LLC

Promissory Note, dated August 31, 2006, in the principal amount of $28,000.00 issued by the Registrant to
Gordon E. Eubanks, Jr.

Promissory Note, dated August 31, 2006, in the principal amount of $17,500.00 issued by the Registrant to
Dale Kutnick

Promissory Note, dated August 31, 2006, in the principal amount of $7,500.00 issued by the Registrant to
S&B Investment Management Group, LLC

Promissory Note, dated August 31, 2006, in the principal amount of $4,000.00 issued by the Registrant to
Edward Fenster

Form of Registration Rights Agreement between the Registrant and the Company’s initial stockholders

Third Amended and Restated Private Placement Agreement between the Registrant and the Company’s
initial stockholders

Form of Letter Agreement between each Insider, the Registrant and the Underwriters
Forfeiture Letter dated January 25, 2007 between the Registrant and the Registrant’s founders
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Exhibit
No.

*14
24.1
311

31.2

313
314
32.1

322

*99.1
*99.2

Description

Code of Ethics
Power of Attorney (included on the signature pages)

Certificate Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934 of the Principal
Executive Officer

Certificate Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934 of the Principal
Financial Officer

Certification of the Principal Executive Officer Pursuant to Rule 13a-14(a)/15d-14(a)
Certification of the Principal Financial Officer Pursuant to Rule 13a-14(a)/15d-14(a)

Certificate Pursuant to 18 U.S.C. Section 1350, As Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002 of the Principal Executive Officer

Centificate Pursuant to 18 U.S.C. Section 1350, As Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002 of the Principal Financial Officer

Audit Committee Charter
Nominating Committee Charter
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SIGNATURES

Pursuant to the requirements of Section 13 or Section 15(d) of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

TRANSFORMA ACQUISITION GROUP INC.

By: /s/ Larry J. Lenhart

Name: Larry J. Lenhart
Title: President and Chief
Executive Officer

Dated: March 22, 2007

POWER OF ATTORNEY AND SIGNATURES

Each of the undersigned officers and directors of Transforma Acquisition Group Inc. hereby severally
constitute and appoint Larry J. Lenhart, our true and lawful attorney, with full power to him, to sign for us in our
names in the capacities indicated below, all amendmenis to this Annual Report on Form 10-K, and generally to do
all things in our names and on our behalf in such capacities to enable Transforma Acquisition Group Inc. to comply
with the provisions of the Securities Exchange Act of 1934, as amended, and all requirements of the Securities and
Exchange Commission.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities indicated on this 22nd day of March, 2007,

Name Position
/s/ Larry J. Lenhart President, Chief Executive Officer and
LARRY J. LENHART Director {principal executive officer)
/s/ Jon Lambert Treasurer and Secretary (principal financiatl ofticer
JON LAMBERT and principal accounting officer)
/s/ Gordon E. Eubanks, JR. Chairman of the Board

GORDON E. EUBANKS, JR.

/s/  Daniel L. Burstein Director
DANIEL L. BURSTEIN

/s/  Samuel L., Schwerin Director
SAMUEL L. SCHWERIN

fs/  John Sculley Director
JOHN SCULLEY

/s/  Dale Kutnick Director
DALE KUTNICK
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BOARD OF DIRECTORS

Gordon E. Eubanks, Jr.
Chairman of the Board

Daniel L. Burstein
Larry J. Lenhart
Dale Kutnick
John Sculley

Samuel L. Schwerin

EXECUTIVE OFFICERS

Gordon E. Eubanks, Jr.
Chairman of the Board

Larry J. Lenhart
President and Chief Executive Officer

Jon Lambert
Treasurer and Secretary

STOCKHOLDER INFORMATION

Corporate Headquarters
350 Park Avenue, 10th Floor
New York, NY 10022

Transfer Agent
Continental Stock Transfer
17 Battery Place 8th Floor
New York, NY 10004

COMMON STOCK

Transforma Acquisition Group Inc. is listed on
the American Stock Exchange under the symbol
“TAQ".

INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

BDO Seidman, LLP
330 Madison Avenue
New York, NY 10017

PERFORMANCE GRAPH

The performance graph has been omitted as our
common stock was not traded separately during
fiscal year 2006.
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